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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédjie 27, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

Delaware

(State of incorporation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999
(479) 290-4000

(Address, including zip code, and telephone numibehiding area code, of
Registrant’s principal executive offices)

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

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

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.122}
Pre-commencement communications pursuant to Rule i) under the Exchange Act (17 CFR 240.24al)

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.4@%)}






Item 1.01. Entry into a Material Definitive Agreement

On June 27, 2014, Tyson Foods, Inc. (* Ty8pentered into Amendment No. 1 (the * Amendm®rto its $1,000,000,000 revolving
Credit Agreement, dated as of August 9, 2012, aniyrsgn, the subsidiary borrowers party theretoJéheers party thereto and JPMorgan
Chase Bank, N.A., as administrative agent (as aptrréstated, amended and restated, supplementealdified other than by the
Amendment, the " Existing Credit Agreeménto, among other things, permit the consummatibyson’s potential acquisition of all of the
issued and outstanding shares of common stock @Hilfshire Brands Company without resulting in tiezurrence of a default or event of
default under the Existing Credit Agreement.

The amendments to the Existing Credit Agreementide; but are not limited to, the following:

Article 1l — Representations and Warrantieddd certain OFAC, FCPA and PATRIOT Act represtates and warranties.

Article VI - Affirmative Covenants

* Section 5.07 (Compliance with Laws) - Deleteuiegment for Tyson to make all reasonable effartsrisure that all of its tenants,
contractors etc. comply with laws

* Section 5.10 (Governmental Authorization§)elete provisio

e Section 5.11 (Collateral Trigger Datd)elete provisio

» Section 5.12 (Further Assurance§)elete provisio

Article VI - Negative Covenants

» Section 6.01 (Indebtedne
o Delete limitation on Debt to Capitalization Ralimmiebtedness for Borrowed Money of $3.64 billisiopto October 31, 2013
and $3.5 billion thereafter
o Delete limitation on Debt to Capitalization Ratimebtedness of Subsidiaries that are not Subgi@aarantors for which
Domestic Subsidiaries are directly or contingefitlple of $100 million
o Add Priority Debt (subsidiary debt and liens) baskel 5% of Consolidated Net Tangible As:
e Section 6.02 (Lien:
o Delete restriction in the introductory sentenceassigning or selling income or reven
o Delete limitation on Liens on cash, cash equiv@®r marketable securities under Swap Agreenter300 millior
o Replace $100 million general Liens basket withiafRy Debt basket of 15% of Consolidated Net TéigiAsset
e Section 6.03 (Fundamental Changes; Businessifie) —Amend to permit Tyson to merge into or consolidaitf any other Persol
or permit any other Person to merge into or codatdi with it, as long as Tyson is the survivingtgnt
» Section 6.04 (Asset SaledReplace with general basket of 25% of Total As
e Section 6.05 (Sale/Leaseback Transactiob®)lete provisio
» Section 6.08 (Restrictive Agreementf)elete provisio
e Section 6.10 (Debt to Capitalization Ratio) erase the maximum Debt to Capitalization Rati6.60 to 1.00 to 0.60 to 1.00;
provided, however, that following the Closing Date until and incladithe end of the first full fiscal quarter of Tysfollowing the
Closing Date, the Maximum Debt to CapitalizatiortiRahall not exceed 0.65 to 1.00
e Section 6.11 (Change in Fiscal PeriodBElete provisio




Avrticle VIl - Events of Default

e Delete clause (m) (Invalidity of Loan Docume
» Delete clause (p) (Failure of Perfection of L

The foregoing description of the Amendment doespaoport to be complete and is qualified in itsiraty by reference to the Amendment,
which is filed as Exhibit 10.1 hereto, and is imqmanated into this report by reference.

ADDITIONAL INFORMATION AND WHERE TO FIND IT

The tender offer (the “Offer”) has not yet commeahcgccordingly, this communication is for informatial purposes only and does not
constitute an offer to purchase or a solicitatibarooffer to sell any shares of the common stdckne Hillshire Brands Company (“Hillshirg”
or any other securities. On the commencement daeyoOffer, a tender offer statement on Sched@e ificluding an offer to purchase, a
letter of transmittal and related materials, wélfiled with the United States Securities and ExgeaCommission (the “SECHy Tyson Food:
Inc. (“Tyson”) and HMB Holdings, Inc., a wholly owd subsidiary of Tyson, and a solicitation/recomdagion statement on Schedule 14D-9
will be filed with the SEC by Hillshire. The offéo purchase shares of Hillshire common stock wilyde made pursuant to the offer to
purchase, letter of transmittal and related mdtefiled with the SEC by Tyson as part of its SailedrO. Investors and security holders are
urged to read both the tender offer statement la@dalicitation/recommendation statement regartliegOffer, as they may be amended from
time to time, when they become available, becausg Wwill contain important information about thef€¥f including its terms and conditions,
and should be read carefully before any decisionade with respect to the Offer. Investors and isiychiolders may obtain free copies of th
statements (when available) and other materiad fifith the SEC at the website maintained by th€ 8Evww.sec.gov, or by directing
requests for such materials to the information agmrthe Offer, which will be named in the tenaéfer statement.

Exhibit No.  Description

10.1 Amendment No. 1 to Credit Agreement




SIGNATURE

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

TYSON FOODS, INC.

Date: July 1, 2014

By: /s/ R. Read Hudson
Name: R. Read Hudson
Title: Vice President, Associate General Counsel and

Secretary



AMENDMENT NO. 1 TO CREDIT AGREEMENT

This AMENDMENT NO. 1 TO THE CREDIT AGREEMENT, datexs of June 27, 2014 (this * Amendméntis
entered into among TYSON FOODS, INC., a Delawarpa@tion (the “ Borrowef), the lenders party hereto (collectively, the
Lenders” and individually, a “_Lender’) and JPMORGAN CHASE BANK, N.A., as administrativeeag (in such capacil
together with its successors and permitted assitpes,” Administrative Agent’), Swingline Lender and Issuing Lender,
amends that certain Credit Agreement, dated asugist 9, 2012 (the " Existing Credit Agreemé&ntamong the Borrower, tl
Lenders party thereto from time to time and the Adstrative Agent.

WITNESSETH

WHEREAS , the Borrower, each Lender from time to time péngreto and the Administrative Agent are par
the Existing Credit Agreement; and

WHEREAS , the parties hereto wish now to amend the Exidliregit Agreement in certain respects;

WHEREAS , in accordance with Section 9.02(b) of the Exit@redit Agreement, the Administrative Agent
the Lenders party hereto constituting the Requiredders agree, subject to the limitations and dandi set forth herein,
amend the Existing Credit Agreement as set fortbvige

NOW THEREFORE , in consideration of the foregoing recitals, mlitagreements contained herein anc
good and valuable consideration, the receipt affecgncy of which are hereby acknowledged, thetiparhereto hereby agree
follows:

Section 1. Defined Terms All capitalized terms used but not defined inrsthimendment sh
have the respective meanings specified in the Aed@iedit Agreement (as defined below).

Section 2. Amendment Subject to the terms and conditions set fortleineon the Effective Da
(as defined below), the Existing Credit Agreemanhéreby amended as set forth in the conformed @edecredit agreement
the form of Exhibit Ahereto (the * Amended Credit Agreemé&nt

Section 3. Conditions to Effectiveness This Amendment shall become effective on the
hereof (the “ Effective Datd when and if each of the following conditionssigtisfied:

(@) _Executed Amendmenthe Administrative Agent shall have received onenwre counterparts of tt
Amendment duly executed by the Borrower, the Adstiative Agent and Lenders constituting Requireddegs.

(b) _Fees and ExpenselSach of the Administrative Agent and the Lenddrall have received payment of all
fees required to be paid, and all reasonable optoket expenses (including reasonable fees, chary®disbursements of Weil,
Gotshal & Manages LLP) required to be paid to tlenkistrative Agent and the Lenders, respectiviellywhich an invoice of
such amount has been presented to the Borrower oo to the date hereof.




(c) Amendment FeeThe Borrower shall have paid to the Administratdgent for the account of each Lender
which delivers to the Administrative Agent (or @sunsel) an executed counterpart hereof by 2:00 (New York City time) on
June 27, 2014, a non-refundable amendment fee amaint equal to 10 basis points of the aggregateipal amount of such
Lender’s aggregate Credit Exposure and unused Conani outstanding as of the Effective Date.

Section 4. Representations and Warranties To induce the Administrative Agent and
Lenders constituting Required Lenders to enter itis Amendment, the Borrower hereby represents wadants to tr
Administrative Agent and such Lenders, after givirfiiect to this Amendment, that:

(@) The execution, delivery and performance byBbeower of this Amendment is within the Borrower’
corporate powers and have been duly authorizedlmeeessary corporate action. This Amendment lees lduly executed a
delivered by the Borrower and constitutes a legalid and binding obligation of the Borrower, erdeable in accordance with
terms, subject to applicable bankruptcy, insolvemegrganization, moratorium or other laws affegtareditors' rights genera
and subject to general principles of equity, retgmsl of whether considered in a proceeding in gauitat law. This Amendme
does not contravene (i) the Borrowsecertificate of corporation, bylaws or other fotima or other governing document or (ii) ¢
law, rule, regulation, order or judgment applicaioleor any contractual restriction binding on tieeting, the Borrower.

(b) No authorization or approval or other action byd am notice to or filing with, any governmer
authority or regulatory body is required for theedexecution and delivery by the Borrower of thisegmment or the performar
by the Borrower of this Amendment or the AmendeddirAgreement.

(c) The representations and warranties of the LoaneBaseét forth in the Amended Credit Agreement
the other Loan Documents are true and correct imatlerial respects on and as of the Effective Dateept to the extent any si
representations and warranties are expressly bintitean earlier date, in which case, on and ashefEffective Date, su
representations and warranties are true and corredt material respects as of such specifiederadate; provided, however, tl
any such representation and warranty that is gedlds to “materiality”, “Material Adverse Effectt similar language is true &
correct in all respects; provided, further, thd&rences therein to the “Credit Agreemesitall be deemed to refer to the Amer
Credit Agreement.

(d) At the time of and immediately after giving effeéatthis Amendment, no Default has occurred whi
continuing.

Section 5. Miscellaneous

(@) _Confirmation of Loan DocumentExcept as expressly provided in this Amendmeatheof the partie
hereto hereby ratifies and confirms all of the ®@and conditions of the Existing Credit Agreement the other Loan Docume
to which it is a party and all documents, instruteeand agreements related thereto, which remdialliforce and effect, in ea
case, as modified pursuant to the terms hereofddinthe Amended Credit Agreement. The Borrower hergdronfirms it
obligations pursuant to the Existing Credit Agreatrte pay and reimburse the Administrative Agerd #re Lenders for all cos
and expenses (including without limitation, thesfead expenses of Weil, Gotshal & Manges LLP, celutassthe Administrativ
Agent) incurred in connection with the negotiatipreparation, execution and delivery of this Amerdito the extent requir
by Section 9.03(a) of the Existing Credit Agreemerdg amended hereby. The Existing Credit Agreentegether with thi
Amendment and the Amended Credit Agreement, skealield and construed as a single agreement. Aglleraées in the Lo
Documents to the




Existing Credit Agreement or any other Loan Docutrsdrall hereafter refer to the Amended Credit Agrest or any other Lo
Document as amended hereby. This Amendment shadtitate a Loan Document.

(b) Limitation of this Amendmenhe amendments set forth in the Amended Credit &gent are effecti
solely for the purposes set forth herein and shalllimited precisely as written. Except as expsegsbvided herein, th
Amendment shall not be deemed to (i) be a consearty amendment, waiver or modification of any oteem or condition of tt
Existing Credit Agreement or any other Loan Docutnen (ii) operate as a waiver or otherwise prejadany right, power
remedy that the Administrative Agent or Lenders maw have or may have in the future under or imeation with the Existir
Credit Agreement or any other Loan Document, exespspecifically set forth herein. From and after éffectiveness of su
amendment, the terms “Agreement”, “this Agreemetit&rein”, “hereinafter”, “hereto”, “hereofand words of similar import,
used in the Amended Credit Agreement, shall, unllesscontext otherwise requires, refer to the kgsCredit Agreement .
amended in the form of the Amended Credit Agreemamd the term “Credit Agreementis used in the other Loan Docume
shall mean the Amended Credit Agreement. This Anmraard shall be construed in connection with andaas gf the Amende
Credit Agreement.

(c) _No NovationThis Amendment shall not extinguish the Loans gr@her Obligations outstanding under
Existing Credit Agreement. Nothing herein contairsb@ll be construed as a substitution or novatioth® Loans or any oth
Obligations outstanding under the Existing Credjréement, which shall remain outstanding afterBffective Date as modifie
hereby. Notwithstanding any provision of this Agremt, the provisions of Sections 2.15, 2.16, 2.4d 9.03 of the Existir
Credit Agreement as in effect immediately priottte Effective Date will continue to be effectivetasall matters arising out of
in any way related to facts or events existingaauoring prior to the Effective Date.

(d) Captions. Section headings used herein are for conveniaficeeference only, are not part of i
Amendment and shall not affect the constructioroofie taken into consideration in interpretings fimendment.

(e) _Governing Law This Amendment shall be governed by, and condtmeccordance with, the law of
State of New York.

(H  Counterparts This Amendment may be executed in any numberoahterparts and by different par
hereto in separate counterparts, each of which wbezxecuted shall be deemed to be an originablrd which taken togeth
shall constitute one and the same agreement. Rdmefpcsimile or electronic transmission of angexted signature page to !
Amendment shall constitute effective delivery oflssignature page.

(g) _Successors and Assignshis Amendment shall be binding upon and shalfento the sole benefit of t
Borrower, the Administrative Agent and the Lendend their respective successors and assigns.

(h) References Any reference to the Existing Credit Agreementtamed in any notice, request, certificate
other document executed concurrently with or afterexecution and delivery of this Amendment shalldeemed to include t|
Amendment unless the context shall otherwise requir

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused thisAdment to be duly executed and delivered as
date first above written.

JPMORGAN CHASE BANK, N.A. ,
as Administrative Agent and as a Lender

By : /s/ Tony Yung
Name: Tony Yung

Title: Executive Director

[Signature Page to Amendment]




HSBC Bank USA, National Association as a Lender

By : /s/ Santiago Riviere
Name: Santiago Riviere
Title: Senior Vice President — Corporate Banking@r

[Signature Page to Amendment]




Goldman Sachs Bank USA as a Lender

By : /s/ Michelle Latzoni
Name: Michelle Latzoni

Title: Authorized Signatory

[Signature Page to Amendment]




FIRST COMMERCIAL BANK, LTD., A
REPUBLIC OF CHINA BANK ACTING THROUGH ITS LOS ANGEL ES
BRANCH , as a Lender

By : /s/ Ching Fang Liao
Name: Ching Fang Liao
Title: SAVP and Deputy General Manager

[Signature Page to Amendment]




Farm Credit Services of America, as a Lender

By : /s/ Bruce Dean
Name: Bruce Dean

Title: Vice President

[Signature Page to Amendment]




FARM CREDIT BANK OF TEXAS, as a Lender

By : /s/ Chris M. Levine
Name: Chris M. Levine
Title: Vice President

[Signature Page to Amendment]




E.Sun Commercial Bank, Ltd., Los Angeles Branchas a Lender

By : /s/ Edward Chen
Name: Edward Chen
Title: Senior VP & General Manager

[Signature Page to Amendment]




Comerica Bank,as a Lender

By : /s/ Kyle J. Weiss
Name: Kyle J. Weiss
Title: Vice President

[Signature Page to Amendment]




COBANK, ACB, as a Lender

By : /s/ James H. Matzat
Name: James H. Matzat
Title: Vice President

[Signature Page to Amendment]




[Capital Farm Credit], as a Lender

By : /s/ Jon Hutchinson
Name: Jon Hutchinson
Title: Senior Credit Officer

[Signature Page to Amendment]




Bank of America, N.A.,as a Lender

By : /s/ Chas A. McDonell
Name: Chas A. McDonell
Title: Managing Director

[Signature Page to Amendment]




BARCLAYS BANK PLC, as a Lender

By : /s/ Ritam Bhalla
Name: Ritam Bhalla
Title: Director

[Signature Page to Amendment]




Arvest Bank, as a Lender

By : /s/ Joe Stockton
Name: Joe Stockton
Title: Senior Vice President
Commercial Banking
Arvest Bank

[Signature Page to Amendment]




American AgCredit, PCA, as a Lender

By : /s/ Bradley K. Leafgren
Name: Bradley K. Leafgren
Title: Vice President

[Signature Page to Amendment]




AGFirst Farm Credit Bank, as a Lender

By : /s/ Matthew H. Jeffords
Name: Matthew H. Jeffords
Title: Vice President

[Signature Page to Amendment]




Santander Bank, N.A.as a Lender

By : /s/ Matthew Bartlett
Name: Matthew Bartlett
Title: Vice President

[Signature Page to Amendment]




Regions Bank,as a Lender

By : /s/ David Cravens
Name: David Cravens
Title: City President

[Signature Page to Amendment]




ROYAL BANK OF CANADA, as a Lender

By : /s/ Simone G. Vinocour McKeever
Name: Simone G. Vinocour McKeever
Title: Authorized Signatory

[Signature Page to Amendment]




Codoperatieve Centrale Raiffeisen-
Boerenleenbank B.A., Rabobank
Nederland”, New York Branch, as a Lender

By : /s/ Nader Pasdar
Name: Nader Pasdar

Title: Managing Director

By : /s/ Eric Rogowski
Name: Eric Rogowski
Title: Vice President

[Signature Page to Amendment]




Morgan Stanley Bank, N.A.,as a Lender

By : /s/ Scott Jensen
Name: Scott Jensen
Title: Authorized Signatory

[Signature Page to Amendment]




MIZUHO BANK, LTD., as a Lender

By : /s/ David Lim
Name: David Lim
Title: Authorized Signatory

[Signature Page to Amendment]




WELLS FARGO, NATIONAL ASSOCIATION, as a Lender

By : /s/ Peter Kiedrowski
Name: Peter Kiedrowski
Title: Director

[Signature Page to Amendment]




U.S. Bank National Associationas a Lender

By : /s/ James D. Pegues
Name: James D. Pegues
Title: Vice President

[Signature Page to Amendment]




Accepted and Agreed:

TYSON FOODS, INC.

By : /s/ Susan White
Name: Susan Whit
Title: Vice President & Treasurer

[Signature Page to Amendment]




Exhibit A

Amended Credit Agreement

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 MARKES,

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 andraended as of June 27, 2014 (as it may be further
amended or modified from time to time, this “ Agment”), among TYSON FOODS, INC., a Delaware corporafitre “
Company’), in its capacity as a Borrower, certain Subgigs of the Company that may be SUBSIDIARY BORROVEEROM
time to time party hereto, the Lenders party her@td JPMORGAN CHASE BANK, N.A., as Administratidgent.

The parties hereto agree as follows:

ARTICLE |
Definitions

SECTION 1.01. Defined Terms. As used in this Agreement and in@eiyedules and Exhibits to this
Agreement, the following terms have the meaningsified below:

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

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

“ Acquisition” means the acquisition of the Target by the Bomoythrough its wholly-owned subsidiary) by way
of (i) a tender offer (the * Tender Offér for all the issued and outstanding shares of tinencon stock of the Target, together v
any related rights under any shareholders righgeagents, and (ii) a subsequent merger, in each paseiant to the Acquisition
Documents.

“ Acquisition Closing Daté means the date on which all conditions precettetite consummation of the Tender
Offer as set forth in the Acquisition Documents satisfied.

“ Acquisition Document$ means collectively (i) that certain Agreement didn of Merger executed by the
Borrower as of June 9, 2014 and expected to beute@ by the Target on a date to be determinedigrahy other material
documents entered into by the Borrower and itsididrges in connection with the Tender Offer.

“ Act " has the meaning assigned to such term in Se6tibi

“ Additional Obligations’ has the meaning set forth in the Guarantee Agez¢m

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borrowargany Interest Period, an
interest rate per annum (rounded upwards, if necgst® the next 1/16 of 1%) equal to (a) the Eurcency Rate for such Interest
Period multiplied byb) the Statutory Reserve Rate for such Interego@e

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

“ Administrative Questionnairemeans an administrative questionnaire, in a feupplied by the Administrative

Agent.




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

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

“ Alternate Base Ratémeans, for any day, a rate per annum equal tortregest of (a) the Prime Rate in effect
such day, (b) the Federal Funds Effective Ratdfeceon such day plus ¥z of 1% per annum and @)Atljusted Eurocurrency
Rate for a one month Interest Period on such daif $och day is not a Business Day, the immedjgte¢ceding Business Day)
plus 1% per annum, providédat, for the avoidance of doubt, the Adjusted Eurency Rate for any day shall be based on the
rate appearing on the Reuters LIBOR 01 page (@ngrsuccessor or substitute page of such pagepatxdmately 11:00 a.m.
London time on such day. Any change in the Altezri2édse Rate due to a change in the Prime RatEetieral Funds Effective
Rate or the Adjusted Eurocurrency Rate shall beceffe from and including the effective date offsebange in the Prime Rate,
the Federal Funds Effective Rate or the Adjusteb&urency Rate, respectively.

“ Applicable Percentagémeans at any time, with respect to any Lend@eraentage equal to a fraction, the
numerator of which is such Lender’'s Commitment greddenominator of which is the Total Commitmentgach case at such
time. If, however, the Commitments have terminatedxpired, the Applicable Percentages shall berdéhed based upon the
Commitments most recently in effect, giving effeciny assignments and to any Lender’s statudasalting Lender at the
time of determination.

“ Applicable Raté’ means for any day, with respect to the facilés for to any ABR Loan or Eurocurrency Loan,
the applicable rate per annum set forth below utldecaption “Facility Fee”, “ABR Spread” or “Eunagency Spread”, as the
case may be, based upon the Facility Ratings aifase from each of S&P, Moody’s and Fitch Ratingsd, if the Facility
Ratings are not available from each rating agelnaged 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 FacilityeFand Spreads will be based upon the Rating liewedfect for
two of the rating agencies, or, if all three rataggencies have different Rating Levels, then tiwlifaFee and Spreads will be
based upon the Rating Level that is between thimgraevels of the other two rating agencies. If tatng system of Moody’s,
S&P or Fitch Ratings shall change, or if any swating agency shall cease to be in the businessoing credit facility ratings au
corporate credit ratings (so that neither a FgdRiating nor a Corporate Rating is available framtsrating agency), the Compe
and the Required Lenders shall negotiate in goithl ta amend this definition to reflect such chahgating system or the
non-availability of such ratings from such rating ageaad, pending the effectiveness of any such amentrthe rating of such
rating agency shall be determined by referenchdadting most recently in effect from such ratggncy prior to such change or
cessation.

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

“ Arrangers’ means the Joint Lead Arrangers named on the cafiis Agreement.

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

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyirad_bnder and an assignee
(with the consent of any Person whose consentisined by Section 9.04), and accepted by the Adstrative Agent, in the form
of Exhibit A or any other form approved by the AdministrativeeAgand the Company.

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




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

“ Borrower Joinder Agreemeiitmeans a Borrower Joinder Agreement substantialtiie form of Exhibit I.

“ Borrower Termination Agreemefitmeans a Borrower Termination Agreement substiyiiathe form of

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

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

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

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New
York City are authorized or required by law to rémaosed, providethat, when used in connection with a Eurocurrenasri,
the term “ Business Ddyshall also exclude any day on which banks areopen for dealings in dollar deposits in the London
interbank market.

“ Capital Lease Obligatiorisof any Person means the obligations of such Peiepay rent or other amounts
under any lease of (or other arrangement convdpiagight to use) real or personal property, oomlgination thereof, which
obligations are required to be classified and act=lifor as capital leases on a balance sheetbff3erson under GAAP, and the
amount of such obligations shall be the capitalaedunt thereof determined in accordance with GAAP.

“ Change in Control means (a) the acquisition of ownership, direattyndirectly, beneficially or of record, by
any Person or group (within the meaning of the Bxge Act, and the rules of the SEC thereunder affdot on the Effective
Date) other than the Permitted Holders of Equitgrdests representing more than 50% of the aggregdiary voting power
represented by the issued and outstanding Equgydsts in the Company or (b) a “Change of Contfmi"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 Permitteldiéte shall be deemed to beneficially own any Bounterests
of the Company held by any other Person (the “gagstity”) so long as the Permitted Holders benelflig own (as so defined),
directly or indirectly, in the aggregate a majouifythe voting power of the Equity Interests of gaent entity.

“ Change in Law’ means the occurrence, after the date of this Ageegrof any of the following: (a) the adopti
or taking effect of any rule, regulation, treatyotiner law, (b) any change in any rule, regulattogaty or other law or in the
administration, interpretation, implementation pplcation thereof by any Governmental Authority(oy the making or issuance
of any request, rule, guideline or directive (wheetar not having the force of law) by any GoverntagAuthority; providedhat,
notwithstanding anything herein to the contrarytiie Dodd-Frank Wall Street Reform and Consumetdetion Act and all
requests, rules, guidelines or directives thereuadiessued in connection therewith and (ii) atjuests, rules, guidelines or
directives promulgated by the Bank for Internatiddettlements, the Basel Committee on Banking Sugien (or any successor
or similar authority) or the United States or fgreregulatory authorities, in each case pursuaBagel I, shall in




each case be deemed to be a “Change in Law”, legardf the date enacted, adopted, promulgatestoed.

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

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

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

“ Commitment” means, with respect to each Lender, such Lenderiamitment to make Revolving Loans and to
acquire participations in Letters of Credit and i®yline Loans hereunder (including the aggregateusstnaf all such Lender’s
Incremental Commitments), expressed as an amopresenting the maximum permissible amount of swatder’'s Credit
Exposure hereunder, as such commitment may bedaed from time to time pursuant to Section 2089(b) or 9.02(c), and
(b) reduced or increased from time to time purst@assignments by or to such Lender pursuant¢tid®e9.04. 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 Commitnasrdpplicable. The initial amount of the Totah@uitment 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 thengsleato this Agreement.

“ Competitor” means any Person (or a reasonably identifiabféi@te of such Person) that competes with the
Company and its Subsidiaries in the industrieshirctvthey conduct their business.

“ Consolidated Cash Interest Expefiseeans, for any period, the excess of (a) the suithput duplication, of (i)
interest expense during such period (including iragunterest expense in respect of Capital Leadig&@ions and taking into
account net payments under Swap Agreements eritdcetth hedge interest rates that would be includdgtie computation of
interest expense under GAAP to the extent sucpaghents are allocable to such period in accordaitbeGAAP) of the
Company and its consolidated Subsidiaries, detexdnam a consolidated basis in accordance with GABRhe interest expense
that would be imputed for such period in respe@yithetic Leases of the Company and its conselii8ubsidiaries if such
Synthetic Leases were accounted for as Capitale.@asigations, determined on a consolidated basas&€cordance with GAAP,
(iii) any interest or other financing costs becognpayable during such period in respect of Indeided of the Company or its
consolidated Subsidiaries to the extent such isteneother financing costs shall have been capétirather than included in
Consolidated Interest Expense for such period domzance with GAAP, (iv) any cash payments mad@dwguch period in
respect of amounts referred to in clause (b)(iipwethat were amortized or accrued in a previougopgother than any such cash
payments in respect of the Senior Notes) and (thaéaxtent not otherwise included in Consoliddteerest Expense,
commissions, discounts, yield and other fees aatyes incurred in connection with Securitizatioar&actions which are paya
to any person other thdhe Company or any Subsidiarsnd any other amounts comparable to or in thereatf interest unde
any Securitization Transaction, including losseshensale of assets relating to any receivablagrisigation transaction account
for as a “true sale”, minus




(b) the sum of (i) to the extent included in Coidatied Interest Expense for such period, noncagiuats attributable to
amortization or write-off of capitalized interestather financing costs paid in a previous per{@iliio the extent included in
Consolidated Interest Expense for such period, asimamounts attributable to amortization of deftalints or accrued interest
payable in kind for such period, and (iii) to theesnt included in such Consolidated Interest Expdassuch period, noncash
amounts attributable to Swap Agreements pursua®®aP, including as a result of the applicatiorA8C 815. For purposes of
calculating Consolidated Cash Interest Expensargrmperiod, if during such period the Company or Snbsidiary shall have
consummated a Material Acquisition or a Materiadfizisition, Consolidated Cash Interest Expenseuidn period shall be
calculated after giving pro forma effect theret@atordance with Section 1.04(b). The Senior NBtesnium Amount paid to
holders of the Senior Notes in connection withghepayment or redemption thereof shall be disreghfdr purposes of
calculating Consolidated Cash Interest Expensargrmeriod.

“ Consolidated EBITDA’ means, for any period, Consolidated Net Incomestach period plus (a) without
duplication and to the extent deducted in detemmgisiuch Consolidated Net Income, the sum of (i)S0tdated 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 exelety attributable to unrealizt
losses under ASC 815 (_provid#itht any cash payment made with respect to anysaetash charge shall be subtracted in
computing Consolidated EBITDA during the periodshich such cash payment is made (it being undedstoat the provision of
cash collateral shall not constitute a “payment’tfse purposes)), and (vi) noncash charges dimgugoodwill writedowns) for
such period (_providethat any cash payment made with respect to anyrsoretash charge shall be subtracted in computing
Consolidated EBITDA during the period in which swash payment is made) and minus (b) without daftio and to the extent
included in determining such Consolidated Net Inepthe sum of (i) any extraordinary noncash gasnsdich period, (ii) nonca
gains to the extent solely attributable to unrealigains under ASC 815 (_providiwht any cash received with respect to any suc
noncash gain shall be added in computing Conselid&BITDA during the period in which such casheisaived) and (iii)
nonrecurring noncash gains for such period ( pexvitdat any cash received with respect to any suchecarring noncash gain
shall be added in computing Consolidated EBITDAmythe period in which such cash is received)determined 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 haveseomated a Material Acquisition or a Material Disjpon, Consolidated
EBITDA for such period shall be calculated afterigg pro forma effect thereto in accordance witiotioa 1.04(b).

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

“ Consolidated Net Incomemeans, for any period, the consolidated net inedan loss) of the Company and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymith GAAP, excluding (i«
the extent otherwise included therein) any gainesses, together with any related provision faeg realized upon any sale of
assets other than in the ordinary course of busjpeevided however, that (other than for purposes of any calculati@de on a
Pro Forma Basis) there shall be excluded from Qateted Net Income the net income (or loss) ofaf@) Person accrued prior to
the earlier of the date such Person becomes adsatysof the Company or




any of its consolidated Subsidiaries or is mergeal dr consolidated with the Company or any otdasolidated Subsidiaries or
such Person’s assets are acquired by the Compamya@f its consolidated Subsidiaries or (b) anyidiade Interest Entity.

“ Consolidated Net Tangible Assetsmeans, at any date, total assets of the Companyitantbnsolidate
Subsidiaries determined on a consolidated basiacaordance with GAAP_minu&) current liabilities (excluding showymr
Indebtedness and the current portion of Itega Indebtedness) of the Company and its congeliddubsidiaries and (b) good\
and other intangible assets of the Company ancbitsolidated Subsidiaries, in each case deterninea consolidated basis
accordance with GAAP.

“ Consolidated Total Capitalizatidrmeans, on any date, the sum as of such datg fdlat to Capitalization
Ratio Indebtedness as of such date and (b) taaaébblders’ equity as of such date, determined @maolidated 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 appunt of the management, of a Person, whether thrtheyability to exercise
voting power, by contract or otherwise. “ Contmadli’ and “ Controlled’ have meanings correlative thereto. Solely for psego
the definition of “Affiliate”, “ Control” shall also mean the possession, directly or ey, of the power to vote 10% or more of
the securities having ordinary voting power for éfection of directors (or persons performing samflinctions) of a Person.

“ Corporate Rating means, at any time, (1) the Company’s corporegéitrating 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 Camys corporate family
rating then in effect (or at any time when theraascorporate family rating in effect, the Companlidex Rating) from Moody’s
and (3) the Company’s issuer default rating theefiect (or at any time when there is no issueadkfating in effect, the
Company’s Index Rating) from Fitch Ratings.

“ Covered Note$ means each of the Company’s 3.25% Convertiblad@iptes due 2013, the 2016 Notes, the
Company’s 7% Notes due 2018, the Company'’s 4.50868lotes due 2022 and the Company’s 7% SenioedNadtie 2028.

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

“ Debt to Capitalization Ratibmeans, 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 consolidatasl ineaccordanc
with GAAP, Indebtedness for Borrowed Money as afisdate, less, to the extent included in Indebteslfer Borrowed Money,
the amount of Indebtedness of Variable InteresitiEat(other than Indebtedness of any SPE Subgidiaat is not also
Indebtedness of the Company or any Subsidiary (ttiae a Variable Interest Entity that is not afreSubsidiary) of the type
referred to in clause (2) of the definition of litkedness for Borrowed Money. Any reference in figseement to Debt to
Capitalization Ratio Indebtedness of a Subsidiagll £xclude any Indebtedness of such Subsidiatyishowed to the Company
or another Subsidiary, except to the extent sudebtedness shall have been transferred or pledge&@érson other than the
Company or a Subsidiary.




“ Default” means any event or condition that constituteEaent of Default or that upon notice, lapse of tione
both would, unless cured or waived, become an Eafebefault.

“ Defaulting Lender’ means any Lender, as determined by the Adminig&agent, that has (a) failed to fund its
portion of any Borrowing, or any portion of its paipation in any Letter of Credit or Swingline Lmawithin three Business Days
of the date on which it shall have been requirefdinal the same unless such Lender notifies the Adtnative Agent and the
Borrower in writing that such failure is the resoitsuch Lender’s determination in good faith thia¢ or more conditions
precedent to funding (each of which conditions pdent, together with any applicable default, shalspecifically identified in
such writing) has not been satisfied, (b) notiieel Company, the Administrative Agent, any Issuiegder, the Swingline Lend
or any Lender in writing that it does not intencctamply with any of its funding obligations undbrstAgreement or has made a
public statement to the effect that it does nandtto comply with its funding obligations undeistAgreement or under other
agreements in which it commits to extend creditegally (unless such writing or public statemenates to such Lender’s
obligation to fund a Loan hereunder and statessihett position is based on such Lender’s deterinimat good faith that a
condition precedent to funding (which conditiong@édent, together with any applicable default, dhalspecifically identified in
such writing or public statement) cannot be saithfi (c) failed, within three Business Days afegjuest 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, providedat such Lender will cease to be a Defaulting
Lender upon providing such confirmation as requeg®) otherwise failed to pay over to the Admirdsive Agent or any other
Lender any other amount required to be paid bgiietinder within three Business Days of the datenvdue, 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 slgka bankruptcy or insolvency proceeding, or i a receiver, conservator,
trustee, administrator, assignee for the benefireditors or similar Person charged with reorgation or liquidation of its
business or custodian, appointed for it, or hasriakny action in furtherance of, or indicatingciémisent to, approval of or
acquiescence in any such proceeding or appointardrds a parent company that has become the sabjagiublic bankruptcy «
insolvency proceeding, or has had a receiver, coas®, trustee, administrator, assignee for theebeof 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, appt®f or acquiescence in any such proceeding poiagment, unless in the case
any Lender referred to in this clause (e) the Camipthe Administrative Agent, the Swingline Len@ed each Issuing Lender
shall be satisfied that such Lender intends, asdahapprovals required to enable it, to contittuperform its obligations as a
Lender hereunder, providéigat for purposes of this clause (e), a Lendel slmlqualify as a Defaulting Lender solely as sute
of the acquisition or maintenance of an ownerstigrest in such Lender or its parent company, ¢he@gxercise of control over
such Lender or any Person controlling such Leraeany governmental authority or instrumentalitgreof.

“ Disclosed Matters means the actions, suits and proceedings andrithieonmental matters disclosed in
Schedule 3.06r in any SEC Filing.

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




(@) matures or is mandatorily redeemable (atteem solely for Equity Interests in such Persom daanot
constitute Disqualified Equity Interests and casheau of fractional shares of such Equity Intesgsivhether pursuant to a
sinking fund obligation or otherwise;

(b) is convertible or exchangeable at the optibtine holder thereof for Indebtedness or Equitgriests (other
than solely for Equity Interests in such Person dwanot constitute Disqualified Equity Interestelaash in lieu of
fractional shares of such Equity Interests); or

(c) is redeemable (other than solely for Eqlritgrests in such Person that do not constitutquaikfied Equity
Interests and cash in lieu of fractional sharesuch Equity Interests) or is required to be repaseld by such Person or
any of its Affiliates, in whole or in part, at tlogtion of the holder thereof;

in each case, on or prior to the date one year thiteCommitment Termination Date; providdaowever, that an Equity Interest
in any Person that would not constitute a DisqigaliEquity Interest but for terms thereof givindders thereof the right to
require such Person to redeem or purchase suckyBatgirest upon the occurrence of an “asset sal@’“change of control”
occurring prior to the date one year after the Cimenmt Termination Date shall not constitute a Dadified Equity Interest if
any such requirement becomes operative only affgyment in full of all the Loans and all other i@ations under the Loan
Documents that are accrued and payable, the catioelbr expiration of all Letters of Credit ane tlermination 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 specifigslection 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 entetedby or with any
Governmental Authority, relating in any way to #mevironment, the preservation or reclamation ofirsdtresources, the
generation, management, use, presence, reledseatened release of, or exposure to, any HazaMatesial 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 damaggsinctive relief, losses, fines, penalties, fesgenses (including reasonable
fees and expenses of attorneys and consultantsts, whether contingent or otherwise, includimgse arising from or relating
to (a) any actual or alleged violation of any Eowimental Law or permit, license or approval isstietleunder, (b) the generati
use, handling, transportation, storage, treatntiésposal or arrangement for disposal of any Hazaagddaterials, (c) exposure to
any Hazardous Materials, (d) the release or thnedteclease of any Hazardous Materials or (e) antract, agreement or other
consensual arrangement pursuant to which liabfligssumed or imposed with respect to any of thegfing.

“ Equity Interests means shares of capital stock, partnership isteyenembership interests in a limited liability
company, beneficial interests in a trust or otlugrity ownership interests in




a Person, any warrants, options or other rightgliagtthe holder thereof to purchase or acquirg surch equity interest.
“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.
“ ERISA Affiliate " means any trade or business (whether or not purated) that, together with any Borrower, is

treated as a single employer under Section 414((@) @f the Code or, solely for purposes of Set862 of ERISA and Section
412 of the Code, is treated as a single employaemu8ection 414 of the Code.

“ ERISA Event’ means (a) any “reportable event”, as definedént®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antéfer which the 38day notice period is waived); (b) the complete antipl
withdrawal of the Company or any ERISA Affiliateofn any Plan or Multiemployer Plan during a planryisavhich it was a
“substantial employeras defined in Section 4001(a)(2) of ERISA or noéfion that a Multiemployer Plan is in reorganiaafi(c)
the filing of a notice of intent to terminate a ®lar the treatment of a Multiemployer Plan amendnasra termination under
Section 4041 or 4041A of ERISA,; (d) the institutioiproceedings to terminate a Plan or a Multiemgtd®lan by the PBGC; (e)
the failure to make required contributions undesti®a 412 of the Code or Section 302 of ERISAI{® failure of any Plan to
satisfy the minimum funding standard (as define8éation 412 of the Code or Section 302 of ERIS#liaable to such Plan; (i
a determination that any Plan is in “at risk” stafas defined in Section 430(i)(4) of the Code @sti®n 303(i)(4) of ERISA); (h)
the receipt by the Company or any ERISA Affiliafeaay notice imposing Withdrawal Liability or a @etmination that a
Multiemployer Plan is insolvent or is in reorganiaa, 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 occurrenca aion-exempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA) with respect to whicly &orrower or any ERISA
Affiliate is a “disqualified person” (within the naing of Section 4975 of the Code) or a “partyniteiest” (within the meaning of
Section 406 of ERISA) or with respect to which &wgrrower or any such ERISA Affiliate could othereibe liable in an amount
that could reasonably be expected to result in teiNéd Adverse Effect; and (j) any other event ondition which constitutes or
might reasonably be expected to constitute groundsr Section 4042 of ERISA for the terminationafthe appointment of a
trustee to administer, any Plan or the impositibany liability under Title IV of ERISA, other thaABGC premiums due but not
delinquent under Section 4007 of ERISA, upon then@any or any ERISA Affiliate.

“ Eurocurrency’, when used in reference to any Loan or Borrownedgrs 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 Borroworgany Interest Period, the rate
appearing on Reuters LIBOR 01 page (or on any ssot®r substitute page of such service, or angessor to or substitute for
such service, providing rate quotations compartbteose currently provided on such page of suchics® as determined by the
Administrative Agent from time to time for purposafsproviding quotations of interest rates applleab dollar deposits in the
London interbank market) at approximately 11:00.alrandon time, two Business Days prior to the canoement of such
Interest Period, as the rate for dollar deposith @imaturity comparable to such Interest Periodhé event that such rate is not
available at such time for any reason, then tharoBurrency Raté with respect to such Eurocurrency Borrowing fortstideres
Period shall be the
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rate at which dollar deposits of an amount comgartbthe amount of such Eurocurrency Borrowing famdh maturity
comparable to such Interest Period are offeredhéyptincipal London office of the Administrative &gt in immediately available
funds in the London interbank market at approxityaté:00 a.m., London time, two Business Days pitathe commencement
such Interest Period.

“ Exchange Act means the Securities Exchange Act of 1934, asdet:

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

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, any Issuing Lender or any other
recipient of any payment to be made by or on adcolany obligation of any Loan Party hereundeay other Loan Document,
(a) any Other Connection Taxes, (b) U.S. federdilvalding Tax imposed by a Requirement of Law (wahg FATCA) in effect
at the time a Foreign Lender (other than an aseignesuant to a request by the Company under $e2l®(b)), becomes a party
to this Agreement (or designates a new lendingeffiwith respect to any payment made by or onwatoof any obligation of a
Loan Party to such Foreign Lender, except to thendxhat such Foreign Lender (or its assignanif) was entitled, at the time
designation of a new lending office (or assignmebotyeceive additional amounts with respect tdhsuithholding Tax under
Section 2.17(a), or (c) Taxes attributable to adegis failure to comply with Section 2.17(f).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of Marcl®992as amended and restated a
of February 23, 2011, and as amended pursuane telémorandum for Lenders dated February 6, 201® Aamendment No. 2
thereto dated as of June 4, 2012, among the Comgengubsidiary borrowers party thereto, the lengarty thereto and
JPMorgan Chase Bank, N.A. as administrative agenity effect immediately prior to the effectivenegthis Agreement on the
Effective Date.

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

“ Bacility Rating” means, for any rating agency at any time, thmgahen in effect from such rating agency
applicable to the Obligations of the Company unter Agreement.

“ EATCA " means Sections 1471 through 1474 of the Codef tee date of this Agreement (or any amended or
successor version that is substantively compaiaidenot materially more onerous to comply with)y aarrent or future
regulations or official interpretations thereof any agreements entered into pursuant to Sectidh(f¥1) of the Code.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roung&eards, if necessary, to the
next 1/100 of 1%) of the rates on overnight Fedenadis transactions with members of the Federa¢ ResSystem arranged by
Federal funds brokers, as published on the nexiesuating 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 negegsahe next 1/100 of 1%) of
the quotations for such day for such transactiensived by the Administrative Agent from three Fatitunds brokers of
recognized standing selected by it.

“ Fee Receivet means any Person that receives any fees undéo®ecl?2.

“ Eitch Ratings’ means Fitch Ratings, a wholly owned subsidiar§fiofalac, S.A.
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“ 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 foreigthleyjurisdiction imposing such Tax, (b) with resp® any U.S. Borrower, that
(1) is not a “U.S. person” as defined by Sectio@I{&)(30) of the Code (a “U.S. Person”), or (23 isartnership or other entity
treated as a partnership for United States federame tax purposes which is a U.S. Person, byttorthe extent the beneficial
owners (including indirect partners if its direetrfmers are partnerships or other entities tremsguhrtnerships for United States
Federal income tax purposes) are not U.S. Persons.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic $ligsi.

“ GAAP " means generally accepted accounting principlékenl.S., including those set forth in: (a) thenams
and pronouncements of the Accounting Principless@ofthe American Institute of Certified Public @auntants; (b) the
Accounting Standards Codification of the Finané&iatounting Standards Board; (c) such other statésri®nsuch other entity as
are approved by a significant segment of the adauyprofession; and (d) the rules and regulatimithe SEC governing the
inclusion of financial statements (including prorfa financial statements) in periodic reports reggito be filed pursuant to
Section 13 of the Exchange Act, including opiniansgl pronouncements in staff accounting bulletirdssimilar written statemer
from the accounting staff of the SEC.

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

“ Guarante€ of or by any Person (the_* guarantprmeans any obligation, contingent or otherwidehe
guarantor guaranteeing or having the economic effleguaranteeing any Indebtedness or other oldigaif any other Person (il
“ primary obligor”) in any manner, whether directly or indirectiydaincluding any obligation of the guarantor, direcindirect,
(a) to purchase or pay (or advance or supply fdmdthe purchase or payment of) such Indebtednesther obligation or to
purchase (or to advance or supply funds for thelmse of) any security for the payment thereoftqlurchase or lease property
securities or services for the purpose of assutiagpwner of such Indebtedness or other obligaifahe payment thereof, (c) to
maintain working capital, equity capital or any eétfinancial statement condition or liquidity oktprimary obligor so as to ena
the primary obligor to pay such Indebtedness oerodibligation or (d) as an account party in respéeiny letter of credit or letter
of guaranty issued to support such Indebtednesblmyation,_providedhat the term Guarantee shall not include endorstsier
collection or deposit in the ordinary course ofibass.

“ Guarantee Agreemeitmeans the Guarantee Agreement among the Comgangther Subsidiary Guarantors
and the Administrative Agent, substantially in fbem of Exhibit B.

“ Guarantee Requiremehtneans the requirement that:

(@) the Administrative Agent shall have received onHfiective Date from each of the Company and TFM a
counterpart of the Guarantee Agreement duly exdcute 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 9.18(@)) be or become actually
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or contingently liable under any Guarantee for Btagerial Indebtedness of the Company, the Admiaiste Agent shall have
received a supplement to the Guarantee Agreenmetiiteiform specified therein, duly executed anavdetd on behalf of such
Subsidiary, together with documents and opiniortheftype referred to in paragraphs (a) and (I9exftion 4.01 with respect to
such Subsidiary.

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

“ Guaranteed Parti€'shas the meaning assigned to such term in thedbtee Agreement.

“ Guarantor Joinder Agreemehimeans a Supplement to the Guarantee Agreemestasuially 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, includaygoatroleum products or byproducts and all otlyelrticarbons, radon gas,
molds, asbestos or asbestos-containing materiala,farmaldehyde foam insulation, polychlorinatgzhknyls,
chlorofluorocarbons and all other ozone-depletimlgsgances, infectious or medical wastes and adrathbstances or wastes of
any nature that are prohibited, limited or regudgtarsuant to, or that could give rise to liabilityder, any Environmental Law.

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

“ Incremental Facility Agreemefitmeans an Incremental Facility Agreement, in f@ana substance reasonably
satisfactory to the Administrative Agent, among @ampany, the Administrative Agent and one or ninceemental Lenders,
establishing Incremental Commitmeatsd effecting such other amendments hereto arigetother Loan Documents as
contemplated by Section 2.05

“ Incremental Lendet means a Lender with an Incremental Commitment.

“incur ” means create, incur, assume, Guarantee or otsefweicome responsible for, and “ incurreahd “
incurrence’ shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)pbligations of such Person for borrowed money
or with respect to deposits or advances of any,Kindall obligations of such Person evidenced &wyds, debentures, notes or
similar instruments, (c) all obligations of suchr$ta under conditional sale or other title retemtigreements relating to property
acquired by such Person (excluding trade accowytslpe incurred in the ordinary course of busirmggbexcluding obligations
with respect to letters of credit securing sucddraccounts payable entered into in the ordinanyseoof 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 @nléiiter of credit), (d) all obligations of suchr&e in respect of the deferred
purchase price of property or services (includiagrpents in respect of non-competition agreementshar arrangements
representing acquisition consideration, in eacle easered into in connection with an acquisitian, éxcluding (i) accounts
payable incurred in the ordinary course of busimessormal commercial terms and not overdue by rtiae 60 days, (ii)
deferred compensation and (iii) any purchase @ijastment, earnout or deferred payment of a simasure (other than in
respect of non-competition agreements and
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other such arrangements referred to above) incimrednnection with an acquisition (but only to tdent that no payment has a
the time accrued pursuant to such purchase prjostatent, earnout or deferred payment obligatigi))all Capital Lease
Obligations and Synthetic Lease Obligations of dRetson, (f) all obligations, contingent or othessyiof such Person as an
account party in respect of letters of credit attels of guaranty (other than obligations withpees to letters of credit securing
obligations (other than obligations of other Pessdescribed in clauses (a) through (e) above)&miato in the ordinary course
business of such Person to the extent such lett@redit are not drawn upon or, if and to the ektirawn upon, such drawing is
reimbursed no later than the tenth Business Ddgviioig payment on the letter of credit), (g) allightions, contingent or
otherwise, of such Person in respect of banker®@ances, (h) all Disqualified Equity Interestsuch Person, valued, as of the
date of determination, at the greater of (i) theximam aggregate amount that would be payable upamnity, redemption,
repayment or repurchase thereof (or of Disqualiedity Interests or Indebtedness into which suidgialified Equity Interests
are convertible or exchangeable) and (ii) the maxrintiquidation preference of such Disqualified Bguiterests, (i) all
Indebtedness of others secured by (or for whicththder of such Indebtedness has an existing riginttingent or otherwise, to
secured by) any Lien on property owned or acquireduch Person, whether or not the Indebtednesseskthereby has been
assumed, the amount of such Indebtedness beingedderbe the lesser of the fair market value (&sroened reasonably and in
good faith by the Chief Financial Officer of ther@pany) of such property or assets and the amouhedhdebtedness so
secured, (j) all Guarantees by such Person of kedebss of others, and (k) all obligations of sBerson in respect of
Securitization Transactions (valued as set forttméndefinition of Securitization Transaction). éldedness shall not include
obligations under any operating lease of propdwy is not capitalized on the balance sheet o€Cttvapany or any Subsidiary,
except that Synthetic Lease Obligations shall ¢utetindebtedness. The Indebtedness of any Pstedhinclude the
Indebtedness of any other Person (including angngeship in which such Person is a general partodt)e extent such Person is
liable therefor as a result of such Person’s ownpirisiterest in or other relationship with suchestRerson, except to the extent
the terms of such Indebtedness provide that sudoRés not liable therefor. Notwithstanding theefgoing, in connection with
the purchase by the Company or any Subsidiary ypbaginess, the term “Indebtedness” will excludstyxosing payment
adjustments to which the seller may become entitigtie extent such payment is determined by & €ieging balance sheet or
such payment depends on the performance of sudhesssafter the closing; providetiowever, that, at the time of closing, the
amount of any such payment is not determinable tarithe extent such payment thereafter becomed &ixe determined, the
amount is paid within 60 days thereafter. The arhofilndebtedness of any Person at any date shaldoutstanding balance at
such date of all obligations as described aboweziged, however, that, in the case of Indebtedness sold by thigabht a
discount, the amount of such Indebtedness at argyghall be the accreted value thereof at such fxeept as otherwise
expressly provided herein, the term “Indebtednshsll not include cash interest thereon.

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated mmatcordance with
GAAP, of (1) all Indebtedness of the Company asadnsolidated Subsidiaries of the types refewdd tlauses (a), (b), (d), (e)
and (k) (as determined in accordance with the stsentence of the definition of Securitization Baction) of the definition of
Indebtedness plus (2) all Indebtedness of the Coynaad its consolidated Subsidiaries of the typésrred to in clauses (f), (i)
and (j) of the definition of Indebtedness in regp#csuch Indebtedness of others of the typesnedeto in such clauses (a), (b),
(d), (e) and (k) (as determined in accordance thighsecond sentence of the definition of Secutitinal ransaction), but
excluding Guarantees of third party grower Indebésd. Any reference in this Agreement to Indebtsslfer Borrowed Money «
a Subsidiary shall exclude any Indebtedness of Suisidiary that is owed to the Company or andBudasidiary, except to the
extent such Indebtedness shall have been trardferigedged to a Person other than the ComparySubsidiary.
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“ Indemnified Taxe$ means (a) Taxes other than Excluded Taxes, intboseor with respect to any payment
made by any Loan Party under any Loan Document@nOther 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,anedit enhanced (other than by guarantees of Sabsisl that also guarantee
the Obligations at such time) long-term debt forbaed money.

“ Indemnite€” has the meaning set forth in Section 9.03(b).

“ Interest Election Requebimeans a request by the Company on behalf of eoB@r to convert or continue a
Revolving Borrowing in accordance with Section 2.08

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&wingline Loan), the last day of
each of March, June, September, and December itfy@gpect to any Eurocurrency Loan, the lastafape Interest Period
applicable to the Borrowing of which such Loan igaat and, in the case of a Eurocurrency Borrowtith an Interest Period of
more than three months’ duration, each day pridhedast day of such Interest Period that occuirstervals of three months’
duration after the first day of such Interest Péri@) with respect to any Swingline Loan, the ttegt such Loan is required to be
repaid and (d) with respect to any Loan, the Com@iitt Termination Date.

“ Interest Period means, with respect to any Eurocurrency Borrowilng,period commencing on the date of s
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two gtlaresix months thereafter,
as the applicable Borrower may elect, provitleat (a) if any Interest Period would end on a diner than a Business Day, such
Interest Period shall be extended to the next @ding Business Day unless, in the case of a Eurrocy Borrowing only, such
next succeeding Business Day would fall in the maktndar month, in which case such Interest Patiadl end on the next
preceding Business Day and (b) any Interest Péhniatdcommences on the last Business Day of a calendnth (or on a day for
which there is no numerically corresponding dathimlast calendar month of such Interest Periodll ehd on the last Business
Day of the last calendar month of such InteresioEeFor purposes hereof, the date of a Borrowmitigily shall be the date on
which such Borrowing is made and thereafter shalhe effective date of the most recent conversiaontinuation of such
Borrowing.

“|IRS " means the United States Internal Revenue Service.

“Issuing Lendet means JPMCB, Bank of America, N.A., CoBank, AGRells Fargo Bank N.A., and each othel
Lender designated by the Company as an “Issuingérmereunder that has agreed to such design@iahis reasonably
acceptable to the Administrative Agent), eachsrcdpacity as an issuer of one or more Letterg@diChereunder, and its
successors in such capacity as provided in Se2tlf{(j), in each case so long as such Personrgimadlin an Issuing Lender
hereunder. Any Issuing Lender may, in its discretexrrange for one or more Letters of Credit téslbaed by Affiliates of such
Issuing Lender, in which case the term “Issuingda¥s”shall include any such Affiliate with respect tatlees of Credit issued k
such Affiliate.

“JPMCB” means JPMorgan Chase Bank, N.A., a national Ingn&gssociation, in its individual capacity, and its
SUCCEeSSOrs.

“ LC Collateral Account has meaning set forth in Section 2.06(k).
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“ LC Disbursement means a payment made by any Issuing Lender potsoa Letter of Credit.

“ LC Exposur€’ means, at any time, the sum of (a) the aggregadeawn amount of all outstanding Letters of
Credit at such time plus (b) the aggregate amouall €C Disbursements that have not yet been rersdd by or on behalf of the
applicable Borrower at such time. The LC Exposdrany Lender at any time shall be its Applicabledeatage of the total LC
Exposure at such time.

“ Lenders” means the Persons listed on the Commitment Sékadd any other Person that shall have become
party hereto pursuant to Section 9.04, other tligrsach Person that shall have ceased to be alEdio pursuant to Section
9.04. Unless the context otherwise requires, the teenders” 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 Creddfake Effective Date.

“ Lien " means, with respect to any asset, (a) any mogtgaeed of trust, lien, pledge, hypothecation,
encumbrance, charge or security interest in, af such asset, (b) the interest of a vendor ossoleunder any conditional sale
agreement, capital lease or title retention agre¢ifoe any financing lease having substantiallygame economic effect as any
the foregoing) relating to such asset and (c) énddise of securities, any purchase option, calinaitar right of a third party with
respect to such securities.

“ Loan Document$ means this Agreement, the Guarantee Agreementp@missory notes issued pursuant to
this Agreement, any Letter of Credit applicatiossy Borrower Joinder Agreement, any Guarantor &widdreement, and any
Borrower Termination Agreement, as well as all odigreements, instruments, documents and ceréfiddentified in Section
4.01 or otherwise executed and delivered by anyd®ar or Subsidiary to, or in favor of, the Adminéive Agent or any
Lenders, including all pledges, powers of attorm@nsents, assignments, contracts, notices, tittredit agreements and other
written materials whether heretofore, now or heerafxecuted by or on behalf of any Borrower orstdibry, or any employee of
any Borrower or Subsidiary, and delivered to thendmdstrative Agent or any Lender in connection vilils Agreement or the
transactions contemplated hereby. Any referentleisnAgreement or any other Loan Document to a Udacument shall include
all appendices, exhibits or schedules thereto dmireendments, restatements, supplements or otbéifinations thereto, and
shall refer to this Agreement or such Loan Docunaarthe same may be in effect at any and all tsueb reference becomes
operative.

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

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

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

“ Material Acquisition” means any acquisition or a series of related aitiguis (other than solely among
the Company and the Subsidiaries) (a) Equity Interests in any Person if, aftivMingy effect thereto, such Person will become
a Subsidiary or (b) assets comprising all or
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substantially all the assets of (or all or substdigtall the assets constituting a business wiNision, product line or line of
business of) any Person; providédt the aggregate consideration therefor (inclydindebtedness assumed in connection
therewith, all obligations in respect of deferrenighase price (including obligations under any pase price adjustment but
excluding earnout or similar payments) and all ptiensideration payable in connection therewitkl(iding payment obligations
in respect of noncompetition agreements or oth@ngements representing acquisition consideratexggeds $50,000,000.

“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, properties, assets,
condition (financial or otherwise) or liabilitieg€luding contingent liabilities) of the Companydatne Subsidiaries, taken as a
whole, (b) the ability of any Loan Party to perfosimaterial obligations under any Loan Documenwhich it is a party, or (c)
the rights of or benefits available to the Admirasive Agent, the Lenders or any Issuing Lenderenrniis Agreement or any otf
Loan Document.

“ Material Disposition’ means any sale, transfer or other dispositiora series of related sales, transfers or othe
dispositiongother than solely among the Company and the Sialbsd), of (a) all or substantially all the issued and
outstanding Equity Interests in any Person thabanmeed by the Company or any Subsidiary or (b)tassmmprising all or
substantially all the assets of (or all or substdigtall the assets constituting a business wiNision, product line or line of
business of) any Person; providédt the aggregate consideration therefor (inclydindebtedness assumed by the transferee in
connection therewith, all obligations in respectleferred purchase price (including obligationserrahy purchase price
adjustment but excluding earnout or similar paymeand all other consideration payable in connadtierewith (including
payment obligations in respect of noncompetitioreagients or other arrangements representing atguisonsideration))
exceeds $50,000,000.

“ Material Indebtednessmeans Indebtedness (other than the Loans and 4 eft@redit), or obligations in resp
of one or more Swap Agreements, of any one or obtige Company and its Subsidiaries in an aggregattanding principal
amount exceeding $75,000,000. For purposes ofrdetilg Material Indebtedness, the “principal amduitthe obligations of
any Borrower or any Subsidiary in respect of angfwWwgreement at any time shall be the maximum agdesamount (giving
effect to any netting agreements) that such Borr@wsuch Subsidiary would be required to pay drs8wap Agreement were
terminated at such time.

“ Material Subsidiary means each Subsidiary of the Company that isriaian Party (a) the consolidated total
assets of which equal 3.75% or more of the conatititotal assets of the Company or (b) the catesteldl revenues of which
equal 3.75% or more of the consolidated revenu#iseo€ompany, in each case as of the end of adhéomost recent period of
four consecutive fiscal quarters of the Companyfbich 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 forpieod of four consecutive fiscal
quarters of the Company ended June 30, 2012); gedthat if at the end of or for any such most recamiqal of four consecutive
fiscal quarters the combined consolidated tota¢tassr combined consolidated revenues of all Swdrsdd that under clauses (a)
and (b) above would not constitute Material Sulasids shall have exceeded 10% of the consolidatatidssets of the Company
or 10% of the consolidated revenues of the Compeaigulated without duplication of assets or rexemuthen one or more of
such excluded Subsidiaries shall for all purpogebkis Agreement be deemed to be Material Subsatian descending order
based on the amounts of their consolidated tossta®r consolidated revenues, as the case maptdesuch excess shall have
been eliminated.
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“ Moody’s” means Moody’s Investors Service, Inc.

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

“ Non-Consenting Lendérhas the meaning assigned to such term in Se6tii\(c).

“ Obligations” means (a) the due and punctual payment by theoBers of (i) the principal of and interest
(including interest accruing during the pendencgmf bankruptcy, insolvency, receivership or osigrilar proceeding, regardle
of whether allowed or allowable in such proceedimg}he Loans, when and as due, whether at matbyitgcceleration, upon o
or more dates set for prepayment or otherwisegéich payment required to be made by any Borrawegsipect of any Letter of
Credit, when and as due, including payments ineetspf reimbursement of LC Disbursements, intdiesteon (including interest
accruing during the pendency of any bankruptcyglirency, receivership or other similar proceedmegardless of whether
allowed or allowable in such proceeding) and obiages to provide cash collateral and (iii) all atimeonetary obligations of the
Borrowers to any of the Guaranteed Parties undet.aan Document, including obligations to pay fegense reimbursement
obligations and indemnification obligations, whethemary, secondary, direct, contingent, fixedtrerwise (including moneta
obligations incurred during the pendency of anylaptcy, insolvency, receivership or other simpaoceeding, regardless of
whether allowed or allowable in such proceeding) tlie due and punctual performance of all othéigations of the Borrowers
under or pursuant to any Loan Document and (ciitleeand punctual payment and performance of abbiigations of each oth
Loan Party under or pursuant to each Loan Docuifecitiding monetary obligations incurred during frendency of any
bankruptcy, insolvency, receivership or other samiroceeding, regardless of whether allowed omelble in such proceeding).

“ OFAC ” has the meaning assigned to such term in Se8tibh

“ Other Connection Tax€smeans, with respect to the Administrative Agemty Lender, any Issuing Lender or
any other recipient of any payment to be made lynagccount of any obligation of any Loan Partyelseder or under any other
Loan Document, Taxes imposed as a result of apreséormer connection between such recipienttaedurisdiction imposing
such Tax (other than connections arising from secipient having executed, delivered, or becomarty o, performed its
obligations or received payments under, receivgebdiected a security interest under, sold or assign 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 maaiden, from the execution,
delivery, performance, enforcement or registratgror from the receipt or perfection of a secunitierest under, or otherwise
with respect to, any Loan Document, but excludinglitded Taxes and Other Connection Taxes impos#drespect to an
assignment (other than an assignment pursuantiguest by the Company under Section 2.19(b)).

“ Participant” has the meaning assigned to such term in Se6tid(c)(i).

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

“ PACA ” shall mean the Perishable Agricultural Commoditfect, 1930, as amended, 7 U.S.C. Section 499a et
seq., as the same now exists or may from timerte tiereafter be amended,
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modified, recodified or supplemented, together \aitirules, regulations and interpretations thedeuror related thereto.

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

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

“ Permitted Encumbrancésneans:

(@) Liens imposed by law for Taxes that areysdtdue or are being contested in compliance wéittign 5.04;

(b) carriers’, warehousemen’s, mechanics’, nitaen’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 ordinanyseoof business in compliance with workers’ consjadion,
unemployment insurance and other social securitg;la

(d) deposits to secure the performance of idde contracts, leases, statutory obligationgtgand appeal
bonds, performance bonds and other obligationdikéanature, in each case in the ordinary coufdmisiness;

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

() easements, zoning restrictions, rights-ofpaad similar encumbrances on real property impasedw or
arising in the ordinary course of business thatalosecure any monetary obligations and do notmadl{edetract 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 simitéghts and remedies as to deposit accounts or thds maintained
with depository institutions;_providetiat, except with respect to any deposit accoufurmts subject to the Lien of a Lc
Document, such deposit accounts or funds are tableshed or deposited for the purpose of providialigteral for any
Indebtedness and are not subject to restrictiorecoass by the Company or any of its Subsidianiexcess of those
required by applicable banking regulations;

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

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

() rights and claims of joint owners of livesko(other than poultry) under arrangements sinidafrFM’s
existing Alliance program; and
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(k) Liens arising by virtue of Uniform Commerk{2ode financing statement filings (or similartiijs under
applicable law) regarding operating leases entiettecoy the Company and its Subsidiaries in thenany course of
business;

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

“ Permitted Fee Receivérmeans any Fee Receiver that, with respect to ag/gaid under Section 2.12, deli
to the Company and the Administrative Agent, orpaor to the date on which such Fee Receiver besamparty hereto (a
from time to time thereafter upon the request ef @ompany and the Administrative Agent, unless dtmd Receiver becon
legally unable to do so solely as a result of arfglkan Law after becoming a party hereto), accuaateduly completed copies
such number as requested) of one or more of Idt&aeenue Service Forms W-9, W-8ECI, W-8EXP, W-8BBNW-8IMY
(together with, if applicable, one of the aforenn@méd forms duly completed from each direct oriiedi beneficial owner of su
Fee Receiver) or any successor thereto that eatith Fee Receiver to a complete exemption from WitBholding tax on suc
payments (_providethat, in the case of the Internal Revenue ServamenPFN-8BEN, a Fee Receiver providing such form ¢
qgualify as a Permitted Fee Receiver only if suamfestablishes such exemption on the basis ofltbeifiess profits” ordthe
income” articles of a tax treaty to which the United Stagea party and provides a U.S. taxpayer identificenumber), in eac
case together with such supplementary documentassomay be prescribed by applicable law to perhet Company or tt
Administrative Agent to determine whether such Reeeiver is entitled to such complete exemption.

“ Permitted Holder$ 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 notitéd to, any partnership, corporation, trust oiitéd liability company) in which
one or more individuals described in clause (ag¢tigpossess over 50% of the voting power or beia¢fitterests.

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

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

“ Prime Rate’ means the rate of interest per annum publiclyoameed from time to time by JPMCB as its prime
rate in effect at its principal office in New Yofity; each change in the Prime Rate shall be éfieétom and including the date
such change is publicly announced as being efiectiv

“ Pro Forma Basi8 means, with respect to any test hereunder in ecton with any event, that such test shall be
calculated after giving effect on a pro forma b#sighe period of such calculation to (i) suchmvas if it happened on the first
day of such period or (ii) the incurrence of angidhtedness by the Company or any Subsidiary anthaagrence, repayment,
issuance or redemption of other Indebtedness aEtmpany or any Subsidiary occurring at any tintesequent to the last day of
such period and on or prior to the date of deteation, as if such incurrence, repayment, issuancedemption, as the case may
be, occurred on the first day of such period (ihgeinderstood that, in connection with any suahfprma calculation prior to the
delivery of financial statements for the first fcjuarter ended after the Effective Date, sucbutation shall be made in a man
satisfactory to the Administrative Agent in its Péted Discretion).

“ Proposed Changkhas the meaning assigned to such term in Se6tii\(c).
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“PSA” shall mean the Packers and Stockyard Act of 1921 S7C. Section 181 et. seq., as the same nowsex
may from time to time hereafter be amended, matlifiecodified or supplemented, together with désuregulations and
interpretations thereunder or related thereto.

“ Refinancing Indebtedne8sneans, in respect of any Indebtedness (the “italdndebtednesy, any
Indebtedness that extends, renews or refinancés@uginal Indebtedness (or any Refinancing Indétss in respect thereof)
in addition in the case of any Foreign Subsiditmgebtedness (“ Replacement Indebtedripe§ such Foreign Subsidiary that
replaces Original Indebtedness of such Foreigni8iaing or of any other Foreign Subsidiary organizeder the laws of the same
nation as such Foreign Subsidiary within 90 dayerahe repayment or prepayment of such Origindé¢lbtedness; providdbat
(a) the principal amount of such Refinancing Inéebess shall not exceed the principal amount df uginal Indebtedness
(except to the extent used to finance accrueddstemnd premium (including tender or makewhole jprem) thereon and
underwriting discounts, defeasance costs, feesmissions and expenses), it being understood indbe of Replacement
Indebtedness that is denominated in a currencgréifit from that of the applicable Original Indelntesk that the principal amot
of such Original Indebtedness shall be deemed &xjbal to the amount in the currency of such Rephant Indebtedness that is
equal to the principal amount of such Original Ibigeiness based on the currency exchange ratesapelon the date such
Replacement Indebtedness is incurred; (b) the matfrsuch Refinancing Indebtedness shall notdréier, and the weighted
average life to maturity of such Refinancing In@elstess shall not be shorter, than that of suchr@tigndebtedness; (c) such
Refinancing Indebtedness shall not be requirecttrepaid, prepaid, redeemed, repurchased or ddfeskether on one or more
fixed dates, upon the occurrence of one or morateva at the option of any holder thereof (excepgach case, upon the
occurrence of an event of default or a change robor as and to the extent such repayment, prepat, redemption, repurch:
or defeasance would have been required pursudme terms of such Original Indebtedness) prioheodarlier of (i) the maturity
of such Original Indebtedness and (ii) the datéithaix months after the Commitment Terminationdd@ssuming the
effectiveness of the extension thereof contemplijetthe proviso thereof); (d) such Refinancing btéeiness shall not constitute
an obligation of any Subsidiary that shall not hbgen (or, in the case of after-acquired Subsihkasghall not have been required
to become) an obligor in respect of such Origindiebtedness (except that Refinancing Indebtedriess/d-oreign Subsidiary
may be Guaranteed by any other Foreign Subsidiggnized under the laws of the same nation asBotign Subsidiary), and
shall not constitute an obligation of the Compérihe Company shall not have been an obligor ipeesof such Original
Indebtedness, and, in each case (except, in tlkeof&reign Subsidiaries, to the extent specifietthis clause (d)), shall
constitute an obligation of such Subsidiary orref Company only to the extent of their obligationsespect of such Original
Indebtedness; (e) if such Original Indebtednesh Bhae been expressly subordinated to the Obtigatisuch Refinancing
Indebtedness shall also be expressly subordinata tObligations on terms not less favorable yraaterial respect to the
Lenders; and (f) such Refinancing Indebtednesd sbibe secured by any Lien on any asset othertth@assets that secured
such Original Indebtedness (or would have beenimedjto secure such Original Indebtedness purdoahe terms thereof)
(except that Refinancing Indebtedness of any For8igbsidiary may be secured by Liens on assetsyobther Foreign
Subsidiary organized under the laws of the samemas such Foreign Subsidiary) or by any Lien h@wa higher priority in
respect of the Obligations than the Lien that segtguch Original Indebtedness.

“ Register” has the meaning assigned to such term in Se6tid(b)(iv).
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“ Related Parties means, with respect to any specified Person, 8erhon’s Affiliates and the respective
directors, officers, employees, agents and advisiosach Person and such Person’s Affiliates.

“ Report” means reports prepared by the Administrative Ageranother Person showing the results of
inspections with respect to the assets of any [Raaty from information furnished by or on behalfaoly Loan Party, after the
Administrative Agent has exercised its rights afgaction pursuant to this Agreement, which Repuogyg be distributed to the
Lenders by the Administrative Agent.

“ Required Lenders means, at any time, Lenders having Credit Expesand unused Commitments representir
more than 50% of the sum of Credit Exposures amdesh Commitments at such time.

“ Requirement of Law means, with respect to any Person, (a) the chatgcles or certificate of organization or
incorporation and bylaws or other organizationajaverning documents of such Person and (b) atytstdaw, treaty, rule,
regulation, order, decree, writ, injunction or deatmation of any arbitrator or court or other Gawaental Authority (including
Environmental Laws), in each case applicable toirnding upon such Person or any of its propertsoavhich 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 accountiffiger of the Company but, in any event, withpest to financial matters, the
foregoing person that is responsible for prepattimegfinancial statements and reports deliveredumeter.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmetdash, securities or other property) v
respect to any Equity Interests in any Borrowearyy Subsidiary, or any payment (whether in castyritées or other property),
including any sinking fund or similar deposit, a@taunt of the purchase, redemption, retirementjiaitagpn, cancelation or
termination of any Equity Interests in a Borrowemaay Subsidiary, whether now or hereafter outstayjadr any option, warrant,
or other right to acquire any such Equity Inter@sts Borrower or any Subsidiary, or any other pagihthat 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 owneithd Company or any
Subsidiary whereby the Company or such Subsidiglty er transfers such property to any Person aedCompany or any
Subsidiary leases such property, or other progkélyit intends to use for substantially the samg@@se or purposes as the
property sold or transferred, from such Personsohffiliates; provided however, any such arrangement incurred in connection
with the acquisition of property that is not cajutad on the balance sheet of the Company or abgi8iary and is leased by the
Company or any Subsidiary pursuant to an operdgiage (other than a Synthetic Lease) shall nobhsidered a Sale/Leaseback
Transaction.

“ S&P " means Standard & Poor’s Ratings Services, a @tan®l Poor’s Financial Services LLC business.
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“ SEC” means the Securities and Exchange CommissionyoGavernmental Authority succeeding to any of its

principal functions.
“ SEC Filing” has the meaning assigned to such term in Se8tibh
“ Securities Act’ means the Securities Act of 1933, as amended.

“ Securitization Transactichmeans any arrangement under which the CompaapySubsidiary transfers
accounts receivable and/or payment intangiblesteésts therein and/or related assets and rights éajrust, 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 trangfenéeh may be an SPE
Subsidiary) of Indebtedness, other securities ter@sts that are to receive payments from, orréaesent interests in, the cash
flow derived from such accounts receivable andé&ympent intangibles, interests therein or relatsgtgsand rights, or (b) directly
to one or more investors or other purchasers. @mtnt” or “principal amount” of any Securitizatidnansaction shall be
deemed at any time to be the aggregate princippltat or stated amount (or the substantive egeintadf any of the foregoing) of
the Indebtedness, other securities or interestsrezf to in the first sentence of this definitianibthere shall be no such principal,
capital or stated amount (or the substantive etgm@f any of the foregoing), the uncollected amtaef the accounts receivable
or interests therein transferred pursuant to seduiization Transaction, net of any such accotstsivables or interests therein
that have been written off as uncollectible. Suaim6unt” or “principal amount” shall not include aamount of Indebtedness
owing by any SPE Subsidiary to the Company or arysfliary to the extent that such intercompany tbeigness has been
incurred to finance, in part, the transfers of arte receivable and/or payment intangibles, interderein and/or related assets
and rights to such SPE Subsidiary.

“ Senior Notes means the Company’s 10.50% Senior notes due M20tH, which as of the date hereof have
been redeemed in full.

“ Senior Notes Premium Amouhimeans the aggregate amount of make-whole paymemsiiums and other
amounts paid in excess of the face amount of Sé&otes prepaid or redeemed which constitutes istengoense in accordance
with GAAP or would constitute “Consolidated Caskehest Expense” but for the last sentence of tffiaitien 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 puepofs and that engages only in, one or more
Securitization Transactions and transactions relatencidental thereto.

“ Statutory Reserve Rataneans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed as
a decimal), the numerator of which is the number @nd the denominator of which is the number omausihe aggregate of the
maximum reserve percentages (including any margspaicial, emergency or supplemental reservesgssed as a decimal
established by the Board to which the Administethgent is subject, for eurocurrency funding (cotisereferred to as
“Eurocurrency Liabilities” in Regulation D of theoBrd). Such reserve percentages shall include thgsesed pursuant to such
Regulation D. Eurocurrency Loans shall be deemednstitute eurocurrency funding and to be sulifestich reserve
requirements without benefit of or credit for prtawa, exemptions or offsets that may be availatdenftime to time to any Lender
under such Regulation D or
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any comparable regulation. The Statutory Reserte &all be adjusted automatically on and as oéffextive date of any
change in any reserve percentage.

“ Subsidiary” means, with respect to any Person (the * pabeat any date, (a) any corporation, limited liayil
company, partnership, association or other enfityloch securities or other ownership interestse@senting more than 50% of
equity or more than 50% of the ordinary voting powe in the case of a partnership, more than 50#eogeneral partnership
interests are, as of such date, owned, controliéetlol and (b) any other corporation, limited llabicompany, partnership,
association or other entity the accounts of whiclilet be consolidated with those of the parent énghrent’'s consolidated
financial statements if such financial statemergsenprepared in accordance with GAAP as of suah datless otherwise
specified, “Subsidiary” means any direct or indirggbsidiary of the Company. Notwithstanding theegming, Dynamic Fuels,
LLC shall not be a “Subsidiary” for any purpose enthe Loan Documents, nor shall any Variable #geEntity (other than an
SPE Subsidiary) be a “Subsidiary” under the foregailause (b).

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

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

time.

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

“ Swap Agreement means any agreement with respect to any swawafal, future or derivative transaction or
option or similar agreement involving, or settlgdrbference to, one or more rates, currencies, amitias, equity or debt
instruments or securities, or economic, financighricing indices or measures of economic, finalnmigoricing risk or value or
any similar transaction or any combination of thigaasactions, provideitiat no phantom stock or similar plan providing for
payments only on account of services provided loyect or former directors, officers, employees ansultants of the Company
or the Subsidiaries shall be a Swap Agreement.

“ Swingline Exposuré means, at any time, the aggregate principal amoball 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 (includingd¢haemay be terminated by the lessee a
time) of real or personal property, or a combimatizereof, (a) that is accounted for as an opeydtiase under GAAP and (b) in
respect of which the lessee is deemed to own thyepty so leased for U.S. Federal income tax pegasther than any such le
under which such Person is the lessor.

“ Synthetic Lease Obligatiorismeans, as to any Person, an amount equal taag&atzed amount of the
remaining lease payments under any Synthetic Ligetermined, in the case of a Synthetic Lease gioyifor an option to
purchase the leased property, as if such purchase w
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required at the end of the term thereof) that waydear on a balance sheet of such Person preapaaecdordance with GAAP if
such obligations were accounted for as Capital ¢ €dsigations. For purposes of Section 6.02, al®tit Lease Obligation shall
be deemed to be secured by a Lien on the propeityg leased and such property shall be deemeddwhbed by the lessee.

“ Target” means The Hillshire Brands Company, a Marylangomation.

“ Taxes” means any and all present or future taxes, lewigsosts, duties, deductions, charges or withinglsli
imposed by any Governmental Authority including amrest, additions to tax or penalties applicdbéeto.

“ Tender Offer” has the meaning given thereto in the definitibfAacquisition”.
“TEM " means Tyson Fresh Meats, Inc., a Delaware cotipora

“ Total Assets’ means the total consolidated assets of the Coyngad the Subsidiaries according to the relevan
consolidated balance sheet of the Company.

“ Total Commitment means, at any time, the aggregate amount of drar@itments in effect at such time.

“ Transactions means the execution, delivery and performancthbyLoan 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.aeeated by the Loan
Documents.

“ Type”, when used in reference to any Loan or Borrownedgrs to whether the rate of interest on suchnl.oa
on the Loans comprising such Borrowing, is deteedihy reference to the Adjusted Eurocurrency RatheAlternate Base
Rate.

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

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

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

“U.S. Tax Compliance Certificatenas 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¢haf the Company under GAAP as a result of itsistas a variable interest
entity.

“Voting Participant’ has the meaning assigned to such term in Se6étia(c)(vi).

“ Voting Participant Notificatiorf has the meaning assigned to such term in Se6tia(c)(vi).
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“wholly-owned Subsidiary means, with respect to any Person at any datebsidiary of such Person of which
securities or other ownership interests represgiiii®% of the Equity Interests (other than dirextqualifying shares) are, as of
such date, owned, controlled or held by such Pess@me or more wholly-owned Subsidiaries of suehsBn or by such Person
and one or more wholly-owned Subsidiaries of sustséh. Unless otherwise specified, “wholly-ownetbSdiary” means a
wholly-owned Subsidiary of the Company.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a restfi a complete or partial withdrawal
from such Multiemployer Plan, as such terms araddfin 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 Borrowindor purposes of this Agreement, Loans may be
classified and referred to by Class (e.g., a “Rangl Loan”), by Type (e.g., a “Eurocurrency Loawf)by Class and Type (e.g., a
“Eurocurrency Revolving Loan”). Borrowings also mag classified and referred to by Class (e.g.,e/tR/ing Borrowing” or
“Borrowing of Revolving Loans”), by Type (e.g., Blrocurrency Borrowing”) or by Class and Type (eag'Eurocurrency
Revolving Borrowing” or a “Eurocurrency Borrowind Bevolving Loans”).

SECTION 1.03. Terms GenerallyThe definitions of terms herein shall apply equétiyhe singular and plural
forms of the terms defined. Whenever the context raguire, any pronoun shall include the correspanchasculine, feminine
and neuter forms. The words “include”, “includesitdincluding” shall be deemed to be followed bg tphrase “without
limitation”. The word “will” shall be construed toave the same meaning and effect as the word "shiless the context
requires otherwise (a) any definition of or refareto any agreement, instrument or other documemgirnshall be construed as
referring to such agreement, instrument or otheudwnt as from time to time amended, amended ataltee, supplemented or
otherwise modified (subject to any restrictionssach amendments, supplements or modificationst ierein), (b) any
reference herein to any Person shall be constaugndtiude such Person’s successors and assigribe(aords “herein”, “hereof”
and “hereunder”, and words of similar import, slo@lconstrued to refer to this Agreement in itsretyt and not to any particular
provision hereof, (d) all references herein to @es, Sections, Exhibits and Schedules shall bstnoed to refer to Articles and
Sections of, and Exhibits and Schedules to, thied&gent and (e) the words “asset” and “propertglidie construed to have the
same meaning and effect and to refer to any artdradible and intangible assets and propertiekjdimg cash, securities,
accounts and contract rights.

SECTION 1.04. Accounting Terms; GAAR@) Except as otherwise expressly provided hegdimerms of an
accounting or financial nature shall be construeadcordance with GAAP, as in effect from timeitod, providedhat, if the
Company notifies the Administrative Agent that @empany requests an amendment to any provisioludiimg any definition)
hereof to eliminate the effect of any change odografter the Effective Date in GAAP or in the d@pption thereof on the
operation of such provision (or if the AdministrvatiAgent notifies the Company that the Requireddees request an amendment
to any provision hereof for such purpose), regasitd whether any such notice is given before tar aluch change in GAAP or
the application thereof, then such provision sballnterpreted on the basis of GAAP as in effedt@pplied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance
herewith. Notwithstanding any other provision camta herein, all terms of an accounting or finahe#&ure used herein shall be
construed, and all computations of amounts andsagéferred to
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herein shall be made (i) without giving effect toyaelection under Accounting Standards CodificaB@6-10-25 (or any other
Accounting Standards Codification or Financial Aeetng Standard having a similar result or efféctyalue any Indebtedness
other liabilities of the Borrower or any Subsidiaty‘fair value”, as defined therein, (ii) withogiving effect to any treatment of
Indebtedness in respect of convertible debt instnimunder Accounting Standards Codification 47@e2@ny other Accounting
Standards Codification or Financial Accounting $tmna having a similar result or effect) to valug anch Indebtedness in a
reduced or bifurcated manner as described therthsuch Indebtedness shall at all times be valtidte full stated principal
amount thereof, and (iii) in a manner such that@lligations relating to a lease that was accoufttiedly a Person as an operal
lease as of the Effective Date and any similardeagered into after the Effective Date by sucls&eshall be accounted for as
obligations relating to an operating lease andasdCapital Lease Obligations.

(b) All pro forma computations required to be madesunder giving effect to any Material Acquisiti@n
Material Disposition shall be calculated on a Poonka Basis after giving pro forma effect theretad(an the case of any pro
forma computations made hereunder to determinehghettransaction is permitted to be consummateglihder, to any other
such transaction consummated since the first dédyeogperiod covered by any component of such pmdiacomputation and on
prior to the date of such computation), and, toetkient applicable, to the historical earnings eash flows associated with the
assets acquired or disposed of and any relatedréraze or reduction of Indebtedness, all in acamdavith Article 11 of
Regulation S-X under the Securities Act. If anydbttdness bears a floating rate of interest abdirgy given pro forma effect,
the interest on such Indebtedness shall be cadclite if the rate in effect on the date of deteatiom had been the applicable rate
for the entire period (taking into account any Swapeement applicable to such Indebtedness if Syehp Agreement has a
remaining term in excess of 12 months).

SECTION 1.05. Currency Translationg:or purposes of any determination under Sectioh, &®2 or 6.05 or
under paragraph (f), (g) or (k) of Article VII, @lmounts incurred, outstanding or proposed to tiéried or outstanding in
currencies other than dollars shall be translatezldollars at the currency exchange rates in effie¢he date of such
determination;_providethat no Default or Event of Default shall ariseaagsult of any limitation set forth in dollars$ection
6.01, 6.02 or 6.05 being exceeded solely as atreschanges in currency exchange rates from thetes applicable at the time or
times Indebtedness, Liens or Sale/Leaseback Tramssevere initially consummated in reliance on élxeeptions under such
Sections.

ARTICLE Il
The Credits

SECTION 2.01. The CommitmentsSubject to the terms and conditions set forth heesach Lender agrees to
make Revolving Loans to the Company and the Sursidorrowers from time to time during the Availétyi Period;_provided
that after giving effect to each such Revolving i:o@) such Lender’s Credit Exposure would not egcguch Lender’s
Commitment and (b) the aggregate Credit Exposupegdanot exceed the Total Commitment. Within theefming limits and
subject to the terms and conditions set forth Inetbie Borrowers may borrow, prepay and reborrowoRéng Loans. All Loans
shall be denominated in dollars.

SECTION 2.02. Loans and Borrowing¢a) Each Loan (other than a Swingline Loan) shaliiade as part of a
Borrowing consisting of Loans of the same Type magéhe Lenders ratably in accordance with thespeetive Commitments.
Any Swingline Loan shall be made in accordance withprocedures set forth in Sections 2.04. THerabf any Lender to make
any Loan required to be
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made by it shall not relieve any other Lender @bibligations hereunder; providdtht the Commitments of the Lenders are
several and no Lender shall be responsible forotimgr Lender’s failure to make Loans as required.

(b) Subject to Section 2.14, each Revolving Borrowinalldbe comprised entirely of ABR Loans or
Eurocurrency Loans as the Company, on behalf opipdicable Borrower, may request in accordancevén. Each Swingline
Loan shall be an ABR Loan. Each Lender at its optimy make any Eurocurrency Loan by causing anyedtimor foreign
branch or Affiliate of such Lender to make such hgarovidedthat any exercise of such option shall not affeetdbligation of
the applicable Borrower to repay such Loan in agaoce with the terms of this Agreement.

(c) Atthe commencement of each Interest Period forEaimpcurrency Revolving Borrowing, such Borrowing
shall be in an aggregate amount that is an integuétiple of $1,000,000 and not less than $5,000,@@ the time that each ABR
Revolving Borrowing is made, such Borrowing shallib an aggregate amount that is an integral melgp$1,000,000 and not
less than $5,000,000; provid#wat an ABR Borrowing may be in an aggregate amthattis equal to the entire unused balance «
the Total Commitment or that is required to finattee reimbursement of an LC Disbursement as corltgathby Section 2.06(f).
Each Swingline Loan shall be in an amount thabidess than $500,000; provid#tht a Swingline Loan may be in an aggregate
amount that is equal to the entire unused balahtteedl otal Commitment. Borrowings of more than @lass and Type may be
outstanding at the same time, providealt there shall not at any time be more thana aftten Eurocurrency Borrowings
outstanding.

(d) Notwithstanding any other provision of this Agreemaio Borrower shall be entitled to request, celact
to convert or continue, any Borrowing if the Int&reriod requested with respect thereto wouldadted the 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 telephfajen the case of a
Eurocurrency Borrowing, not later than 1:00 p.meyNYork City time, three Business Days before tate af the proposed
Borrowing or (b) in the case of an ABR Borrowingt tater than 12:00 p.m., New York City time, oe thate of the proposed
Borrowing. Each such telephonic Borrowing Requbatide irrevocable and shall be confirmed prompifyhand delivery or
facsimile or other electronic transmission to thdimnistrative Agent of a written Borrowing Requsabstantially in the form of
Exhibit D signed by the Company (on behalf of iteelthe relevant Borrower). Each such telephonit aritten Borrowing
Request shall specify the following information:

(i) the name of the applicable Borrower;

(i)  the aggregate amount of the requested Borrowing;

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

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

(v) inthe case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whiaalls
be a period contemplated by the definition of #rent“Interest Period”;
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(vi) the location and number of the applicable Borrowaccount to which funds are to be disbursed, w
shall comply with the requirements of Section 247

(vii)  that as of such date the conditions set forth ntiGes 4.02(a) and (b) are satisfied.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgwghall be an ABR
Borrowing. If no Interest Period is specified wilspect to any requested Eurocurrency Borrowiray) the applicable Borrower
shall be deemed to have selected an Interest Rafrimte month’s duration. Promptly following recei a Borrowing Request in
accordance with this Section, the AdministrativeeAgshall advise each Lender of the details theaedfof the amount of such
Lender’s Loan to be made as part of the requesbed®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 Borrowerns fiime to time during the Availability Period; pided, that after giving
effect thereto, (i) the aggregate principal amafrdutstanding Swingline Loans shall not exceed @30,000 and (i) the total
Credit Exposures shall not exceed the Total Comenitirprovidedhat the Swingline Lender shall not be requirethike a
Swingline Loan to refinance an outstanding Swirgliman. Within the foregoing limits and subjecthe terms and conditions ¢
forth herein, the Borrowers may borrow, prepay eelmbrrow Swingline Loans.

(b) To request a Swingline Loan, the Company (on bedfatkelf or, if applicable, the relevant Borrower
the relevant Borrower shall notify the AdministvaiAgent of such request by telephone not later $h@0 p.m., New York City
time, on the day of such proposed Swingline LoathEsuch telephonic request shall be confirmed ptigrby facsimile or other
electronic transmission to the Administrative Agetdch such notice shall be irrevocable and shattify the name of the
relevant Borrower, the requested date of the Swiadloan (which shall be a Business Day), the amofithe requested
Swingline Loan and the location and number of dBohrower’s account to which funds are to be disedr§ he Administrative
Agent will promptly advise the Swingline Lenderasfy such notice received from the Company or tlevaat Borrower. The
Swingline Lender shall make each Swingline Loarlalake to the relevant Borrower by means of a dredihe 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 providegeiction 2.06(f), by remittance to the relevantitsgu.ender).

(c) The Swingline Lender may by written notice giveritte Administrative Agent not later than 12:00 noon
New York City time, on any Business Day require lteaders to acquire participations on such Busiessin all or a portion ¢
the Swingline Loans outstanding. Such notice "pkify the aggregate amount of Swingline Loangshith Lenders will
participate. Promptly upon receipt of such nottbe, Administrative Agent will give notice thereof ¢ach Lender, specifying in
such notice such Lender’s Applicable Percentagriofi Swingline Loan or Swingline Loans. Each Lerdgeby absolutely and
unconditionally agrees, upon receipt of notice raviged above, to pay to the Administrative Agdaot,the account of the
Swingline Lender, such Lender’'s Applicable Percgataf such Swingline Loan or Swingline Loans. EBehder acknowledges
and agrees that its obligation to acquire particpa in Swingline Loans pursuant to this paragriapdibsolute and unconditional
and shall not be affected by any circumstance wleaty, including the occurrence and continuance Défault or reduction or
termination of the Commitments, and that each agiment shall be made without any offset, abatemeétitholding or
reduction whatsoever. Each Lender shall comply vsth
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obligation under this paragraph by wire transfeinohediately available funds, in the same manngragided in Section 2.07
with respect to Loans made by such Lender (andd@e2t07 shall apply, mutatisutandis, to the payment obligations of the
Lenders), and the Administrative Agent shall prdsnpay to the Swingline Lender the amounts so kexkby it from the Lendel
The Administrative Agent shall notify the Comparfyaay participations in any Swingline Loan acquipedsuant to this
paragraph, and thereafter payments in respectcbf Swingline Loan shall be made to the Administeathgent and not to the
Swingline Lender. Any amounts received by the SiimegLender from the relevant Borrower (or othertpan behalf of the
relevant Borrower) in respect of a Swingline Loéterareceipt by the Swingline Lender of the proceefia sale of participations
therein shall be promptly remitted to the Admirastre Agent; any such amounts received by the Adstrative Agent shall be
promptly remitted by the Administrative Agent t@thenders that shall have made their payments gotsa this paragraph anc
the Swingline Lender, as their interests may apgeavidedthat any such payment so remitted shall be rejpailet Swingline
Lender or to the Administrative Agent, as the aasg be, if and to the extent such payment is reduin be refunded to any
Borrower for any reason. The purchase of partigpatin a Swingline Loan pursuant to this paragrsipddl not relieve the
Borrowers of any default in the payment thereof.

(d) The Administrative Agent, on behalf of the Swinglibender, shall request settlement (a “ Settlerf)ent
with the Lenders on at least a weekly basis ormynearlier date that the Administrative Agent edetly notifying the Lenders of
such requested Settlement by facsimile, telephmne;mail no later than 12:00 noon, New York Citge on the date of such
requested Settlement (the “ Settlement DatEach Lender (other than the Swingline Lendethie case of the Swingline Loans)
shall transfer the amount of such Lender’s Appliedtercentage of the outstanding principal amofititeapplicable Loan with
respect to which Settlement is requested to suocbuat of the Administrative Agent as the Adminittra Agent may designate
not later than 2:00 p.m., New York City time, ortlsiBettlement Date. Settlements may occur duriagiistence of a Default
and whether or not the applicable conditions prenedet forth in Section 4.02 have then been sadisbuch amounts transferred
to the Administrative Agent shall be applied agathe amounts of the Swingline Lender’s Swinglireahs and, together with the
Swingline Lendess Applicable Percentage of such Swingline Loanl| sleastitute Revolving Loans of such Lenders, sztpely.
If any such amount is not transferred to the Adstiative Agent by any Lender on such Settlemene[Xhe Swingline Lender
shall be entitled to recover such amount on denframd such Lender together with interest thereospegified in Section 2.07.

SECTION 2.05. Incremental Commitmentéa) The Company may on one or more occasions, lifewmnotice
to the Administrative Agent, request the establishinduring the Availability Period, of Incremen@bmmitments, providethat
the aggregate amount of all the Incremental Comentsestablished hereunder shall not exceed $250@Dduring the term of
this Agreement. Each such notice shall specifyti®)date on which the Company proposes that therimental Commitments
shall be effective, which shall be a date not thas 10 Business Days (or such shorter period gasmagreed to by the
Administrative Agent and each Lender participaiimghe requested increase) after the date on waich 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 @hect or decline, in its sole discretion, to pdevsuch Incremental
Commitment and (y) any Person that the Companygz@gpto become an Incremental Lender, if such Résswt then a Lender,
must be approved by the Administrative Agent, dasbing Lender and the Swingline Lender (such aggnoot to be
unreasonably withheld)).
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(b) The terms and conditions (including the applicdhtglity fee and interest rate spreads) of anyénwntal
Commitment and Loans and other extensions of ctedie made thereunder shall be identical to tkbtee Commitments and
Loans and other extensions of credit made herepyaddrshall be treated as a single Class with &echmitments and Loans;
provided, that the Company at its election may pay upforrdlosing fees with respect to Incremental Comraiita without
paying such fees with respect to the other Comnritme

(c) The Incremental Commitments shall be effected @nsto one or more Incremental Facility Agreements
executed and delivered by the Company, each Ineriineender providing such Incremental Commitmemtd the
Administrative Agent; providethat no Incremental Commitments shall become effecinless (i) on the date of effectiveness
thereof, both immediately prior to and immediatafier giving effect to such Incremental Commitments Default shall have
occurred and be continuing, (ii) on the date oéetif’eness thereof and after giving effect to ttakimg of Loans and issuance of
Letters of Credit thereunder to be made on suod, da¢ representations and warranties of each Paaty set forth in the Loan
Documents that are qualified by materiality shalttue and correct and the representations andmiaas that are not so qualified
shall be true and correct in all material respeatand as of such date, except to the extent syrksentations and warranties
expressly relate to an earlier date (in which cash representations and warranties that are wpabbf materiality shall be true
and correct and such representations and warrdah@ieare not so qualified shall be true and coireall material respects, in et
case as of such earlier date), (iii) the Compamy shake any payments required to be made pursaeBection 2.16 in connecti
with such Incremental Commitments and the relat@asictions under this Section, (iv) the Compaml lave delivered to the
Administrative Agent such legal opinions, boardtesons, secretary’s certificates, officer's chictites and other documents as
shall reasonably be requested by the Administraiyent in connection with any such transaction @)aach guarantor shall
have reaffirmed its Guarantee of the ObligatioractEIncremental Facility Agreement may, without ¢besent of any Lender,
effect such amendments to this Agreement and tier dban Documents as may be necessary or apppridahe opinion of the
Administrative Agent, to give effect to the prowass of this Section.

(d) Upon the effectiveness of an Incremental Commitnoéainy Incremental Lender not already a Lendgr, (i
such Incremental Lender shall be deemed to be ad&® hereunder, and henceforth shall be entitieglltthe rights of, and
benefits accruing to, Lenders hereunder and skdiidoind by all agreements, acknowledgements ared olfigations of Lenders
hereunder and under the other Loan Documents,idd)(such Incremental Commitment shall consgtor, in the event such
Incremental Lender already has a Commitment, ghakase) the Commitment of such Incremental Leaddr(B) the Total
Commitment shall be increased by the amount of sumemental Commitment, in each case, subjeairthér increase or
reduction from time to time as set forth in theioi@bn of the term “Commitment”. For the avoidanoedoubt, upon the
effectiveness of any Incremental Commitment, thed@Exposure of the Incremental Lender holdinghstiommitment, and the
Applicable Percentage of all the Lenders, shabmattically be adjusted to give effect thereto.

(e) On the date of effectiveness of any Incremental @daments, (i) the aggregate principal amount of the
Revolving Loans outstanding (the * Existing RevotyiBorrowings'’) immediately prior to the effectiveness of suderemental
Commitments shall be deemed to be repaid, (ii) éaotemental Lender that shall have had a Commitipeor to the
effectiveness of such Incremental Commitments gallto the Administrative Agent in same day fuadsamount equal to the
difference between (A) the product of (1) such LextxlApplicable Percentage (calculated after givirfgatfto 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
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Lenders Applicable Percentage (calculated without giw@ffgct to the effectiveness of such Incremental @itments) multiplie:
by (2) the aggregate amount of the Existing Rewgi\Borrowings, (iii) each Incremental Lender thalsnot have had a
Commitment prior to the effectiveness of such Inatal Commitments shall pay to Administrative Agiersame day funds an
amount equal to the product of (1) such Lender’plispble Percentage (calculated after giving effed¢he effectiveness of such
Incremental Commitments) multiplied by (2) the aggate amount of the Resulting Revolving Borrowir{g,after the
Administrative Agent receives the funds specifiedlauses (ii) and (iii) above, the Administratikgent shall pay to each Lender
the portion of such funds that is equal to theedédhce, if positive, between (A) the product of{dgh Lender’'s Applicable
Percentage (calculated without giving effect toeffectiveness of such Incremental Commitments)iplidd by (2) the aggrega
amount of the Existing Revolving Borrowings, and {Be product of (1) such Lender’s Applicable Patage (calculated after
giving effect to the effectiveness of such Incretae@ommitments) multiplied by (2) the aggregateoant of the Resulting
Revolving Borrowings, (v) after the effectivene$sach Incremental Commitments, the Borrowers dhalieemed to have made
new Revolving Borrowings (the_ Resulting RevolviBgrrowings”) in an aggregate amount for each Borrower equéhé
aggregate amount of its Existing Revolving Borraygrand of the Types and for the Interest Periodsifipd in a Borrowing
Request delivered to the Administrative Agent inaxdance with Section 2.03 (and the Company or Bacrower shall deliver
such Borrowing Request), (vi) each Lender shaliéemed to hold its Applicable Percentage of eaculteg Revolving
Borrowing (calculated after giving effect to théeetiveness of such Incremental Commitments) angdgsch Borrower shall pay
each Lender any and all accrued but unpaid intereis Loans comprising the Existing Revolving Bevings. The deemed
payments of the Existing Revolving Borrowings madesuant to clause (i) above shall be subject topamsation by the
Borrowers pursuant to the provisions of Sectior® 2f the date of the effectiveness of such IncrealeBommitments occurs oth
than on the last day of the Interest Period rejatiereto.

(H The Administrative Agent shall notify the Lendersmptly upon receipt by the Administrative Agentawiy
notice from the Company referred to in Section @gpand of the effectiveness of any Incremental @dments, in each case
advising the Lenders of the details thereof anthefApplicable Percentages of the Lenders afténgigffect thereto and of the
assignments required to be made pursuant to Set0&ife).

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 ésuing Lender to issue,
and such Issuing Lender shall issue (unless theiRehLenders shall have asserted that the condiset forth in Section 4.02
with respect to such issuance are not satisfiestjets of Credit denominated in dollars for thecaet of such Borrower. Each
Letter of Credit shall be in such form as shalbbeeptable to the Administrative Agent and theviai¢ 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 Crediti{ieramendment, renewal or extension of an outstgndin
Letter of Credit), a Borrower shall deliver by hamdfacsimile (or transmit by electronic communioat if arrangements for doit
so have been approved by the relevant Issuing lexidich Letter of Credit) to such Issuing Lended the Administrative
Agent (reasonably in advance of the requestedafassuance, amendment, renewal or extension)ieen@questing the issuance
of a Letter of Credit, or identifying the Letter Gfedit to be amended, renewed or extended, armifpg the date of issuance,
amendment, renewal or extension (which shall besirig@ss Day), the date on which such Letter of i€igtb expire (which shall
comply with paragraph (c) of this Section),
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the amount of such Letter of Credit, that sucheretf Credit is to be denominated in dollars, tame of the account party (which
shall be a Borrower or a Subsidiary and a Borraagetco-applicants), the name and address of thditiangthereof and such
other information as shall be necessary to preanend, renew or extend such Letter of Crediis dinderstood that the
reinstatement of all or a portion of a Letter oédit in accordance with the terms thereof followandrawing thereunder shall not
constitute an amendment, renewal or extensionaf Eetter of Credit. If requested by such Issuimgder, such Borrower also
shall submit a letter of credit application on sis$uing Lender’s standard form in connection \aitly request for a Letter of
Credit. In the event of any inconsistency betwthenterms and conditions of this Agreement anddh®as and conditions of any
form of letter of credit application or other agment submitted by a Borrower to, or entered int@Borrower with, any Issuing
Lender relating to any Letter of Credit, the tensl conditions of this Agreement shall control.

(c) A Letter of Credit shall be issued, amended, reeareextended only if (and upon issuance, amendment
renewal or extension of each Letter of Credit tlewant Borrower shall be deemed to represent amhnt that), after giving
effect to such issuance, amendment, renewal onsixie (i) the aggregate LC Exposure would not ed&&0,000,000 and (ii)
the sum of the total Credit Exposures would noeexcthe Total Commitment.

(d) No Letter of Credit shall have a stated expiry dh# is later than the close of business on theeeaf
() the date twelve months after the date of tseasice of such Letter of Credit (or, in the casanyfrenewal or extension thereof,
twelve months after the then-current expiratioredsdtsuch Letter of Credit, so long as such ren@waktension occurs within
three months of such then-current expiration dael) (ii) the date that is five Business Days pidathe first anniversary of the
Commitment Termination Date; provid#tht (A) any Letter of Credit with a one-year tenaay provide for the renewal thereof
for additional one-year periods (which shall inev@nt extend beyond the date referred to in cléilssove and shall be subject
to clause (B) in the case of any renewal that wexteénd the maturity beyond the fifth Business pagr to the Commitment
Termination Date) under customary “evergreprovisions and (B) in the case of the issuanceswah extension or amendmen
any Letter of Credit having a stated expiry datgopel the fifth Business Day prior to the Commitm&atmination Date, the
Issuing Lender shall have consented to such sedgidy date in writing prior to such issuance, rgak extension or amendment
and the Company shall be required to cash coll@ersuch Letter of Credit not later than the fiBhsiness Day prior to the
Commitment Termination Date as provided in paragip below (but without any requirement for priwtice from the
Administrative Agent) and in the event the Compahgll fail to post such cash collateral for anytéeof Credit on or prior to
such fifth Business Day, the Administrative Ageimalé provide notice to the Lenders of such failtwg@ost cash collateral and of
each Lendeg Applicable Percentage of such amount and eactidrestnall be irrevocably and unconditionally obileghto make
Loan to the Company on the Business Day immedi&bdlywing the Business Day on which such noticde$ivered in the
amount of its Applicable Percentage of the amotictish collateral required to be so posted, thegeds of which will be applie
by the Administrative Agent to cash collateralizels Letter of Credit as provided in paragraph (k).

(e) By theissuance of a Letter of Credit (or an amesinto a Letter of Credit increasing the amountdbf
by any Issuing Lender, and effective as of the oerice of the Effective Date with respect to eaxistihg Letter of Credit issued
by any Issuing Lender, and without any furtheractn the part of such Issuing Lender of such Lett€redit or the Lenders,
such Issuing Lender hereby grants to each Lenddreach Lender hereby acquires from such Issuingére a participation in
such Letter of Credit equal to such Lender's Amdble Percentage of the aggregate amount availalble drawn under such
Letter of Credit. Each Lender acknowledges andemgthat its obligation to
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acquire participations pursuant to this paragrapiespect of Letters of Credit is absolute and nditmnal and shall not be
affected by any circumstance whatsoever, includimgamendment, renewal or extension of any Left@redit or the occurrenc
and continuance of a Default or reduction or teation of the Commitments, and that each such paystel be made without
any offset, abatement, withholding or reduction ishaver.

In consideration and in furtherance of the foregp@ach Lender hereby absolutely and unconditipragjiees,
upon receipt of a notice as provided for in thalfiparagraph of Section 2.06(f), to pay to the Austrative Agent, for the accot
of the relevant Issuing Lender of each Letter additrsuch Lender’s Applicable Percentage of thewarhof each LC
Disbursement made by such Issuing Lender prompityihe request of such Issuing Lender at any fiiome the time of such
LC Disbursement until such LC Disbursement is reimbd by the relevant Borrower or at any time ater reimbursement
payment is required to be refunded to such Borrdareany reason. Such payment shall be made withay offset, abatement,
withholding or reduction whatsoever. Each suchnpayt shall be made in the same manner as provwid8ddtion 2.07 with
respect to Loans made by such Lender (and Secghshall apply, mutatis mutandito the payment obligations of the Lenders)
and the Administrative Agent shall promptly paythe relevant Issuing Lender the amounts so recdiyatifrom the Lenders.
Promptly following receipt by the Administrative Agt of any payment from the relevant Borrower pansuo the next following
paragraph, the Administrative Agent shall distréostich payment to such Issuing Lender or, to tkenéxhat the Lenders have
made payments pursuant to this paragraph to reselauch Issuing Lender, then to such Lenders afdissuing Lender as their
interests may appear. Any payment made by a Lgnasuant to this paragraph to reimburse an Isdugmgler for any
LC Disbursement shall not constitute a Loan andl sioarelieve the relevant Borrower of its obliiat to reimburse such
LC Disbursement.

(H Ifan Issuing Lender shall make any LC Disbursenmen¢spect of a Letter of Credit, the relevant®arer
shall reimburse such Issuing Lender in respectich $C Disbursement by paying to the Administra#igent an amount equal to
such LC Disbursement not later than 12:00 noon, Mevk City time (or, in the case of an LC Disbursehthat is being funded
with an ABR Borrowing or Swingline Loan, 2:00 p.ilew York City time), on (i) the Business Day ttia¢ relevant Borrower
receives notice that such LC Disbursement has imegte, if such notice is received prior to 10:00.aNew York City time, or
(i) the Business Day immediately following the dhgat the relevant Borrower receives such notfcgyéh notice is not received
prior to such time; providethat the relevant Borrower may, subject to the d@ants to borrowing set forth herein, request in
accordance with Section 2.03 or Section 2.04 thett payment be financed with all or any portioaofABR Borrowing or a
Swingline Loan, as applicable, in an amount peeditinder Section 2.02(c) and, to the extent sméied, the relevant Borrower’
obligation to make such payment shall be dischaagetreplaced by the resulting ABR Borrowing or i§yline Loan (or the
applicable portion thereof). Each such payment flgamade to the relevant Issuing Lender in dolard in immediately availab
funds.

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

(g) Each Borrower’s obligations to reimburse LC Dislemngnts as provided in Section 2.06(f) shall be
absolute, unconditional and irrevocable, and dtelberformed strictly in accordance with the teafthis Agreement under any
and all circumstances whatsoever and irrespecfiyi¢ any lack of validity or enforceability of anyetter of Credit, or any term or
provision therein,
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(ii) any draft or other document presented undeetéer of Credit proving to be forged or fraudulentany statement therein bei
untrue or inaccurate in any respect, (iii) paynmsnany Issuing Lender under a Letter of Credit agfgpresentation of a draft or
other document that does not comply strictly wité terms of such Letter of Credit, (iv) any liensecurity interest granted to, or
in favor of, the Administrative Agent or any of thenders as security for any of such reimburserabingations failing to be
perfected, (v) the occurrence of any Default, {v@ existence of any proceedings of the type desaiin paragraph (h) or (i) of
Article VII with respect to any other Loan PartyiiY any lack of validity or enforceability of aryf such reimbursement
obligations against any other Loan Party, or (i) other event or circumstance whatsoever, whetheot similar to any of the
foregoing, that might, but for the provisions oftBection, constitute a legal or equitable disgéanf, or provide a right of setoff
against, the obligations of any Borrower hereunder.

None of the Administrative Agent, the Lenders @ Isuing Lenders, or any of their Related Parsiesll have
any liability or responsibility by reason of oréonnection with the issuance or transfer of anydreif Credit by any Issuing
Lender thereof or any payment or failure to make @ayment thereunder (irrespective of any of theurhstances referred to in
the preceding sentence), or any error, omissidetrimption, loss or delay in transmission or deljvef any draft, notice or other
communication under or relating to any Letter oédit (including any document required to make avitrg thereunder), any err
in interpretation of technical terms or any consgsgpe arising from causes beyond the control ofsieing Lender of such Letter
of Credit; providedhat the foregoing shall not be construed to exsusé Issuing Lender from liability to any Borrowerto any
Lender which has funded its participation hereumleuch Letter of Credit to the extent of any dirdamages (as opposed to
consequential damages, claims in respect of whielhereby waived by the Loan Parties and the Lartdethe extent permitted
by applicable law) suffered by any Borrower or aogh Lender, as the case may be, that are causadhyssuing Lender’'s
failure to exercise the standard of care agreeeumeler to be applicable when determining whethaftsiand other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly dbegesuch standard of care s
be as follows, and that such Issuing Lender skeatldemed to have exercised such standard of ctre absence of gross
negligence or willful misconduct on its part (asettmined by a court of competent jurisdiction byafiand nonappealable
judgment):

(i) an Issuing Lender of a Letter of Credit may acckmuments that appear on their face to be in
substantial compliance with the terms of such letfeCredit without responsibility for further ingggation, regardless of
any notice or information to the contrary, and meke payment upon presentation of documents tipeizan their face
to be in substantial compliance with the termsuahsL etter of Credit; and

(i)  anlIssuing Lender of a Letter of Credit shall htheeright, in its sole discretion, to decline teguot
such documents and to make such payment if sualmukerats are not in strict compliance with the teafsuch Letter of
Credit.

(h)  Upon presentation of documents with respect tonaathel for payment under a Letter of Credit, eachihgg
Lender in respect of such Letter of Credit shalpfomptly notify the Administrative Agent, the Cpany and (if different) the
relevant Borrower by telephone (confirmed by fads)rof such demand for payment, (ii) promptly @mlling its receipt of such
documents, examine all documents purporting toesrt a demand for payment under a Letter of Caedit(iii) promptly after
such examination notify the Administrative Agemig tCompany and (if different) the relevant Borroweitelephone (confirmed
by facsimile) whether the Issuing Lender has madgilbmake an LC Disbursement under such Lette€Cddit; providedhat an
failure to give or delay in giving any
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such notice shall not relieve such Borrower oblitigation to reimburse such Issuing Lender and_tiveders with respect to any
such LC Disbursement as provided in Section 2.06(f)

(i) If any Issuing Lender shall make any LC Disbursety#ren, unless the relevant Borrower shall reirabur
such LC Disbursement in full on the date such L&bDrsement is made, the unpaid amount thereofséaitlinterest, for each
day from and including the date such LC Disbursdnisemade to, but excluding, the date that suchi@®woer reimburses such
LC Disbursement, at the rate per annum then afijida ABR Loans; providethat, if such Borrower fails to reimburse such
LC Disbursement when due pursuant to Section 2,0Bgn Section 2.13(c) shall apply. Interest aedrpursuant to this paragr:
shall be for the account of such Issuing Lendergpkthat interest accrued on and after the dgpayhent by any Lender
pursuant to Section 2.06(d) to reimburse suchgsuender shall be for the account of such Lenad¢né extent of such payment.

() Anlssuing Lender may be added, or an existingingsuender may be terminated, under this Agreeraent
any time by written agreement between the ComptieyAdministrative Agent and the relevant Issuimgder. The
Administrative Agent shall notify the Lenders ofyasuch addition or termination. At the time anglstermination shall become
effective, the Borrowers shall pay all unpaid faesrued for the account of the Issuing Lender bdmginated. From and after
the effective date of any such addition, the nesuitsg Lender shall have all the rights and oblgatiof an Issuing Lender under
this Agreement with respect to Letters of Credibéoissued thereafter. References herein to the“tesuing Lender” shall be
deemed to refer to each new Issuing Lender orygegvious Issuing Lender, or to such new Issuiagder and all previous
Issuing Lenders, as the context shall require.rAfte termination of an Issuing Lender hereundher terminated Issuing Lender
shall remain a party hereto and shall continueateelall the rights and obligations of an Issuingder under this Agreement with
respect to any outstanding Letters of Credit isdueid prior to such termination, but shall notreguired to issue any new Letters
of Credit or to renew or extend any such outstamdlieiters of Credit.

(k) If either (i) an Event of Default shall have ocadrand be continuing and the Company receivesentstien
the Administrative Agent or the Required Lenders ifdche maturity of the Loans has been accelérdtenders with
LC Exposures representing more than 50% of thé t@dxposure) demanding the deposit of cash @iddtpursuant to this
paragraph or (ii) paragraph (d) above or any ofotiwer provision of this Agreement requires cadhataralization of any LC
Exposure, the Company shall deposit within one iB2gs Day after notice from the Administrative Agefithe requirement
thereof into an account established and maintaomethe books and records of the Administrative Agehich account may be a
“securities account” (within the meaning of Sect®B01 of the UCC as in effect in the State of Néwk), in the name of the
Administrative Agent and for the benefit of the Garteed Parties (the “ LC Collateral Accotintan amount in immediately
available funds in Dollars equal to 105% of the EXposure (or, in the case of any cash collateri@dizaequired pursuant to
paragraph (d) above, 105% of the LC Exposure reduiv be cash collateralized) as of such dategiysaccrued and unpaid
interest thereon; providdtiat the obligation to deposit such amount shalbbee effective immediately, and such deposit shall
become immediately due and payable, without densardther notice of any kind, upon the occurrencarof Event of Default
described in paragraph (h) or (i) of Article VIlu& deposits shall be held by the Administrativeedtgas collateral for the
LC Exposure under this Agreement and for the paymaed performance of the Guaranteed Obligations fanthis purpose the
Administrative Agent shall have exclusive dominand control, including the exclusive right of witadal, over the LC
Collateral Account, the LC Collateral Account sHagl subject to an account control agreement setiisfato the Administrative
Agent in its Permitted Discretion and each Borrohereby grants a security interest to the Admiaiste Agent for the benefit
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of the Guaranteed Parties in the LC Collateral Act@nd in any financial assets (as defined iHd6€) or other property held
therein. Other than any interest earned on thestnvent of such deposits, which investments shathbée at the option and sole
discretion of the Administrative Agent (in accordarwith its usual and customary practices for itmesits of this type) and at t
Borrowers’ risk and reasonable expense, such dsxigll not bear interest. Interest or profitgny, on such investments shall
accumulate in the LC Collateral Account. Moneys findncial assets in the LC Collateral Account Ebhalapplied by the
Administrative Agent to reimburse the applicablsuiag Lender for LC Disbursements for which it has been reimbursed and,
to the extent not so applied, shall be held forsiduisfaction of the reimbursement obligationshef Borrowers for the LC
Exposure at such time or, if the maturity of theahs has been accelerated (but subject to the daviseenders with LC Exposu
representing more than 50% of the total LC Expgsine applied to satisfy other Guaranteed Obligstidhe Administrative
Agent shall cause all such cash collateral (tcetttent not applied as aforesaid) to be returnédgdCompany within three
Business Days after (A) in the case of clauseb@va, the applicable Event of Default shall haverbeured or waived (so long as
no other Event of Default has occurred and is ocoiittig at such time) or (B) in the case of clauBeaiove, to the extent such ci
collateral shall no longer be required pursuarthéoapplicable provision hereof.

() Unless otherwise requested by the Administrativerfigeach Issuing Lender shall (i) provide to the
Administrative Agent copies of any notice receivexn any Borrower pursuant to Section 2.06(b) nierléhan the Business Day
after receipt thereof and (ii) report in writingttte Administrative Agent (A) on the first Busind3ay of each week, the activity
for each day during the immediately preceding wiaelespect of Letters of Credit issued by it, imthg all issuances, extensions,
amendments and renewals, all expirations and datioek and all disbursements and reimbursemeB}sr{ or prior to each
Business Day on which such Issuing Lender expedtstie, amend, renew or extend any Letter of Crindi date of such
issuance, amendment, renewal or extension, whetloér Letter of Credit is a trade, financial or perfance Letter of Credit, the
aggregate face amount of the Letters of Credietsbued, amended, renewed or extended by it asthoding after giving effect
to such issuance, amendment, renewal or extersmhvfhether the amount thereof changed), and whatiyeletter of Credit so
issued provides for automatic reinstatements ofabe amount thereof following any drawing thereemdand no Issuing Lender
shall be permitted to issue, amend, renew or exdanh Letter of Credit without first obtaining vteibh confirmation from the
Administrative Agent that such issuance, amendniengwal or extension is then permitted by the seofithis Agreement, (C) «
each Business Day on which such Issuing Lender snakg LC Disbursement, the date of such LC Dislmes# and the amount
of such LC Disbursement and (D) on any other Bissirizgay, such other information as the Administeafhgent shall reasonably
request, including but not limited to prompt vediion of such information as may be requestedbyddministrative Agent.

SECTION 2.07. Funding of Borrowings(a) Each Lender shall make each Loan to be madiehieyeunder on
the proposed date thereof by wire transfer of inmatety available funds by 12:00 noon, New York Qitpe, 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, provitleat Swingline Loans shall be made as provideceirti8n 2.04. The Administrative
Agent will make such Loans available to the aplieaBorrower promptly, and in no event later tha®03.m., New York City
time, crediting the amounts so received, in likeds; to an account of such Borrower maintained thighAdministrative Agent in
New York City and designated by the Company inadpplicable Borrowing Reque:

(b) Unless the Administrative Agent shall have receimetice from a Lender prior to the proposed dateryf
Borrowing that such Lender will not make availatdg¢he Administrative
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Agent such Lender’s share of such Borrowing, theniistrative Agent may assume that such Lendentede such share
available on such date in accordance with paragf@pbf this Section and may, in reliance upon sagdumption and in its sole
discretion, make available to the applicable Boaow corresponding amount. In such event, if a eehds not in fact made its
share of the applicable Borrowing available toAldeninistrative Agent, then the applicable Lended &orrowers agree (jointly
and severally with each other Borrower, but seWeraid not jointly with the applicable Lenders)pay to the Administrative
Agent forthwith on demand such corresponding amuiitht interest thereon, for each day from and idirlg the date such
amount is made available to the applicable Borraedaut excluding the date of payment to the Adstmative Agent, at (i) in the
case of such Lender, the greater of the FederalsHffective Rate and a rate determined by the Athtnative Agent in
accordance with banking industry rules on interbemkipensation or (ii) in the case of a Borroweg, ititerest rate applicable to
such Loan. If such Lender pays such amount to thmiAistrative Agent, then such amount (less int¢s#sall constitute such
Lender’'s Loan included in such Borrowing. With respto any share of a Borrowing not made availbgla Lender as
contemplated above, if such Lender subsequently iisghare of such Borrowing to the Administrathgent, then the
Administrative Agent shall promptly repay any cepending amount paid by the relevant Borrower goAdministrative Agent
as provided in this paragraph (including interastéon to the extent received by the Administratigent); providedhat such
repayment to such Borrower shall not operate aaigewor any abandonment of any rights or remeafissich Borrower with
respect to such Lender.

SECTION 2.08. Interest Electionga) 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 Rstjor designated by Section 2.03. Thereafterpipdicable Borrower may
elect to convert such Borrowing to a different Typeo continue such Borrowing and, in the casa Blrocurrency Borrowing,
may elect Interest Periods therefor, all as pravidethis Section. The applicable Borrower may etkiferent options with respe
to different portions of the affected Borrowingwhich case each such portion shall be allocatedbigamong the Lenders
holding the Loans comprising such Borrowing, arsltbans comprising each such portion shall be densd a separate
Borrowing. This Section shall not apply to SwingliBorrowings, which may not be converted or corgahu

(b) To make an election pursuant to this Section, thiag@any, on behalf of the applicable Borrower, shall
notify the Administrative Agent of such election t&fephone by the time that a Borrowing Requestlevba required under
Section 2.03 if the Company was requesting a R@wplBorrowing of the Type resulting from such eiestto be made on the
effective date of such election. Each such teleghionerest Election Request shall be irrevocablg shall be confirmed prompt
by hand delivery or facsimile or by other electmtmansmission to the Administrative Agent of atten Interest Election Request
substantially in the form of Exhibit &gned by the Company (on behalf of itself or thpl@able Borrower) or the applicable
Borrower.

(c) Each telephonic and written Interest Election Regjgball specify the following information in congice
with Section 2.03:

(i) the name of the applicable Borrower and the Bomgvio which such Interest Election Request applies
and, if different options are being elected witbpect to different portions thereof, the portidmsréof to be allocated to
each resulting Borrowing (in which case the infotiovato be specified pursuant to clauses (iii) émpgbelow shall be
specified for each resulting Borrowing);
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(i)  the effective date of the election made pursuastith Interest Election Request, which shall be a
Business Day;

(i)  whether the resulting Borrowing is to be an ABR ®8®@ring or a Eurocurrency Borrowing; and

(iv)  if the resulting Borrowing is a Eurocurrency Boriing, the Interest Period to be applicable theréer
giving effect to such election, which shall be aiqe contemplated by the definition of the termtdrest Period” and
permitted under Section 2.02(d).

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

(d) Promptly following receipt of an Interest ElectiBequest, the Administrative Agent shall advise each
Lender of the details thereof and of such Lendeoigion of each resulting Borrowing.

(e) If the Company or the Subsidiary Borrower failsitiver a timely Interest Election Request withpexs to
a Eurocurrency Borrowing prior to the end of theetast Period applicable thereto, then, unless Bactowing is repaid as
provided herein, at the end of such Interest Pegiadh Borrowing shall be converted to an ABR BoirmyvNotwithstanding any
contrary provision hereof, if an Event of Defaudisioccurred and is continuing and the Administeafigent, at the request of the
Required Lenders, so notifies the Company, thelgrsgpas an Event of Default is continuing (i) ndgstanding Revolving
Borrowing may be converted to or continued as aoR&wy Eurocurrency Borrowing and (ii) unless rehaach Eurocurrency
Borrowing shall be converted to an ABR Borrowindleg end of the Interest Period applicable thereto.

SECTION 2.09. Termination and Reduction of Commitmer{ts). Unless previously terminated, all
Commitments shall terminate on the Commitment Teation Date.

(b) The Company, on behalf of the Borrowers, may attang terminate, without premium or penalty (other
than, with respect to Eurocurrency Borrowings, pagta that may become due under Section 2.16), dhen@@tments upon (i) the
payment in full of all outstanding Loans, togetidh accrued and unpaid interest thereon, (ii)gagment in full of the accrued
and unpaid fees and (iii) the payment in full dfralmbursable expenses and other Obligations begetith accrued and unpaid
interest thereon. The Company, on behalf of thed@®wers, may from time to time reduce, without premior penalty (other than,
with respect to Eurocurrency Borrowings, paymehnés may become due under Section 2.16), the Comanisnprovidedhat (i)
each reduction of the Commitments shall be in aawarthat is an integral multiple of $10,000,000 aot less than $25,000,000
and (ii) the Company shall not reduce the Commitsénafter giving effect to any concurrent prepant of the Revolving
Loans in accordance with Section 2.11, the aggee@egdit Exposures would exceed the Total Commitn#emy termination or
reduction of the Commitments shall be permanerthEaduction of the Commitments shall be made hatainong the Lenders
accordance with their respective Commitments. Towa@any shall notify the Administrative Agent of aglgction to terminate or
reduce the Commitments under this paragraph attteae Business Days prior to the effective détsuch termination or
reduction, specifying such election and the effectiate thereof. Promptly following receipt of auch notice, the Administrati
Agent shall advise the Lenders of the contentstifeEach notice delivered by the Company pursteatitis paragraph shall be
irrevocable, providethat a notice of termination or reduction of then@oitments delivered by the Company may state et s
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notice is conditioned upon the effectiveness oéotiredit facilities or the receipt of the proce&dsn the issuance of other
Indebtedness or any other event, in which case sotite may be revoked by the Company (by notiaggecAdministrative Ager
on or prior to the specified effective date) if Blwondition is not satisfied.

SECTION 2.10. Repayment of Loans; Evidence of Dglaf) The Borrowers hereby unconditionally promise to
pay (i) to the Administrative Agent for the accoofitach Lender the then unpaid principal amoumaah Revolving Loan of
such Lender on the Commitment Termination Date,(@ntb the Swingline Lender the then unpaid pijirat amount of each
Swingline Loan on the earlier of the Commitmentriieation Date and the date that is the seventhi@a§ such day is not a
Business Day, the next succeeding Business Dasf) stith Swingline Loan is made, providbkdt on each date that a Revolving
Borrowing is made by the Company or any Subsidgogrower, the Company or such Subsidiary Borrovirallgepay all
Swingline Loans that were outstanding on the daté 8orrowing was requested.

(b) Each Lender shall maintain in accordance with sigalipractice an account or accounts evidencing the
indebtedness of the Borrowers to such Lender ieguliom each Loan made by such Lender, includimgamounts of principal
and interest payable and paid to such Lender fiom to time hereunder.

(c) The Administrative Agent shall maintain accountsvimich it shall record (i) the amount of each Loaade
hereunder, the Class and Type thereof and theskitBeriod applicable thereto, (ii) the amountrof principal or interest due and
payable or to become due and payable from the Benoto each Lender hereunder, (iii) the amouringfsum 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 hereundertifigraccount of any Issuing Lender and (v) the appbn or disbursement by
the Administrative Agent of any amounts pursuarthte Agreement or any other Loan Document.

(d) The entries made in the accounts maintained pursogaragraph (b) or (c) of this Section shalpbiena
facieevidence of the existence and amounts of the dldigmrecorded therein, providéuht the failure of any Lender or the
Administrative Agent to maintain such accountsmy arror therein shall not in any manner affectahbgation of the Borrowers
to repay the Loans and pay interest thereon inrdacce with the terms of this Agreement.

(e) Any Lender may request that Revolving Loans madit bg evidenced by a promissory note. In such gver
the applicable Borrower shall prepare, executedathigter to such Lender a promissory note, substiyin the form of Exhibit
H_, payable to the order of such Lender (or, if retjeied by such Lender, to such Lender and its regidtessigns). Thereafter, the
Loans evidenced by such promissory note and iritdreszon shall at all times (including after arsignt pursuant to Section
9.04) be represented by one or more promissonsnioteuch form payable to the order of the payeeeubtherein (or, if such
promissory note is a registered note, to such pagdets registered assigns).

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, paymenas thay become due under
Section 2.16) any Borrowing in whole or in parthjget to the requirements of this Section.
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(b) Inthe event and on each occasion that the aggré&yatlit Exposures of the Lenders exceed the Total
Commitment, the Borrowers shall prepay RevolvingrBwings and/or Swingline Borrowings in an aggregamnount equal to
such excess; providedat if the aggregate principal amount of RevolvMBagrowings and Swingline Borrowings then outstaidi
is less than the amount of such excess (becaugexp@sure constitutes a portion thereof), the Boersvghall deposit an amount
in cash equal to such excess in the LC Collatecab@nt. If the Borrowers are required to provided(aave provided the required
amount of) cash collateral pursuant to this Se@idd (b) and such excess is subsequently reduash oollateral in an amount
equal to the lesser of (x) any such reduction gipthe amount of such cash collateral (to the extenapplied as set forth in
Section 2.06(k)) shall be returned to the Borrowedthkin two Business Days after such reduction.

(c) Prior to any optional prepayment of Borrowings lwager, the applicable Borrower shall select the
Borrowing or Borrowings to be prepaid and the Conypshall specify such selection in the notice afhsprepayment pursuant to
paragraph (d) of this Section.

(d) The Company, on behalf of the applicable Borrowkall notify the Administrative Agent (and, in tbase
of prepayment of a Swingline Loan, the Swinglinedler) by telephone (confirmed by facsimile or biyestelectronic
transmission) of any prepayment hereunder (i) énddise of prepayment of a Eurocurrency Borrowingyjater than 2:00 p.m.,
New York City time, three Business Days beforedhte of prepayment, (ii) in the case of prepaynoéain ABR Borrowing, no
later than 2:00 p.m., New York City time, one Besis Day before the date of prepayment or (iijhendase of prepayment of a
Swingline Loan, not later than 12:00 noon, New YGitky time, on the date of prepayment. Each sudlteshall be irrevocable
and shall specify the prepayment date and theipahamount of each Borrowing or portion thereobtoprepaid and, in the case
of a mandatory prepayment, set forth a reasonadibildd calculation of the amount of such prepaytmaovidedthat a notice of
optional prepayment may state that such noticenslitioned upon the effectiveness of other creitlities or the receipt of the
proceeds from the issuance of other Indebtednessyoother event, in which case such notice ofgyepent may be revoked by
the Company (by notice to the Administrative Agentor prior to the specified date) if such condiitie not satisfied. Promptly
following receipt of any such notice (other thanadice relating solely to Swingline Loans) the Adisirative Agent shall advise
the Lenders of the contents thereof. Each pantégdayment of any Revolving Borrowing shall be inammount that would be
permitted in the case of an advance of a RevolBioigowing of the same Type as provided in Secti@22except as necessary tc
apply fully the required amount of a mandatory psapent. Each prepayment of a Revolving Borrowirgjldie applied ratably
the Revolving Loans included in the prepaid BormgviPrepayments shall be accompanied by accruesttto the extent
required by Section 2.13(d).

SECTION 2.12. FEees(a) The Borrowers agree to pay to the Administeafhgent for the account of each
Lender a facility fee, which shall accrue at thevant Facility Fee Rate specified in the defimitmf Applicable Rate on the daily
amount of the Commitment of such Lender (whethedus unused) during the period from and includivegEffective Date to b
excluding the Commitment Termination Date; provitleat, if such Lender continues to have any Cregtdsure after the
Commitment Termination Date, then such facility $eall continue to accrue on the daily amount chduender’s Credit
Exposure from and including the Commitment TermaraDate to but excluding the date on which suchdez ceases to have
any Credit Exposure. Accrued facility fees shalplagable in arrears on the last day of each Makahe, September and
December of each year and on the Commitment TetimimBate, commencing on the first such date taipedter the Effective
Date;_providedhat any facility fees accruing after the Commitiiéarmination Date shall be payable on
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demand. All facility fees shall be computed onbasis of a year of 360 days and shall be payablinéoactual number of days
elapsed (including the first day but excluding ldmt day).

(b) The Company agrees to pay to the AdministrativerAf@ the account of each Lender a participatesn f
with respect to its participations in Letters oe@it, which shall accrue at the Applicable Rateliapple to Eurocurrency Loans
the average daily amount of such Lender's LC Expogexcluding any portion thereof attributable tweimbursed LC
Disbursements) during the period from and includhmyEffective Date to but excluding the laterla Commitment Termination
Date and the date on which such Lender ceasevéoamy LC Exposure.

(c) The relevant Borrower with respect to each LetfeCredit agrees to pay to the Issuing Lender ohsuc
Letter of Credit (i) a fronting fee, which shallcage at a rate per annum separately agreed bydmp&ahy and such Issuing
Lender, on the average daily amount of the LC Expmattributable to such Letter of Credit (exclugdany portion thereof
attributable to unreimbursed LC Disbursements)rduthe period from and including the date of isgganf such Letter of Credit
to but excluding the date on which there ceasée tany such LC Exposure under such Letter of Ceailt(ii) such Issuing
Lender’s standard fees with respect to the issyamendment, renewal or extension of such Lett€retlit or processing of
drawings thereunder.

(d) Participation fees and fronting fees accrued thincargd including the last day of each calendar quatiall
be payable on the third Business Day of the calemdmth following such last day, commencing onfitet such date to occur
after the Effective Date; providdbat all such fees shall be payable on the Commitfiermination Date and any such fees
accruing after the Commitment Termination Date Idb&payable on demand. Any other fees payabdmydssuing Lender
pursuant to paragraph (c) above shall be payaliheedimes separately agreed upon between the Gonguahe relevant
Borrower and such Issuing Lender or otherwise witt days after demand. All participation fees &adting fees shall be
computed on the basis of a year of 360 days artilehpayable for the actual number of days elagseduding the first day but
excluding the last day).

(e) The Borrowers agree to pay to the Administrativeeitg for its own account, fees payable in the artwun
and at the times separately agreed upon in writetgreen the Company and the Administrative Agent.

()  All fees payable hereunder shall be paid on thesddtie, in immediately available funds, to the
Administrative Agent for distribution, in the caskcommitment fees, in accordance with this SecBdr?. Fees paid shall not be
refundable under any circumstances.

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (inahgdeach Swingline Loan) sh
bear interest at the Alternate Base Rate plus p#idable Rate.

(b) The Loans comprising each Eurocurrency Borrowirgjldiear interest at the Adjusted Eurocurrency Rate
for the Interest Period in effect for such Borrogvplusthe Applicable Rate.

(c) Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other ampagtble
by a Borrower hereunder is not paid when due, vdredhstated maturity, upon acceleration, by mamglgirepayment or
otherwise, such overdue amount shall bear inteaifist, as well as before judgment, at a rate peurnequal to (i) in the case of
overdue principal of any Loan, 2.00% per annum tliesrate otherwise applicable to such Loan as gealin the preceding
paragraphs of this Section or (i) in the casermyf ather amount, 2.00% per annum ghus rate applicable to ABR Revolving
Loans as provided in paragraph (a) of this Section.
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(d)  Accrued interest on each Loan shall be payablergaes on each Interest Payment Date for such hodn
upon termination of the Commitments, providdit (i) interest accrued pursuant to paragrapbf(tt)is Section shall be payable
on demand, (ii) in the event of any repayment eppyment of any Loan (other than a prepayment &BR Revolving Loan
prior to the Commitment Termination Date), accrugdrest on the principal amount repaid or pregaiall be payable on the date
of such repayment or prepayment and (iii) in thergwf any conversion of any Eurocurrency Loanmtiaahe end of the current
Interest Period therefor, accrued interest on &etm shall be payable on the effective date of sactversion.

(e) Allinterest hereunder shall be computed on théshafsa year of 360 days, except that interest adetgby
reference to the Alternate Base Rate at times wleAlternate Base Rate is based on the PrimedRalebe computed on the
basis of a year of 365 days (or 366 days in ayeap), and in each case shall be payable for thelatumber of days elapsed
(including the first day but excluding the last Jlayhe applicable Alternate Base Rate or AdjustetbEurrency Rate shall be
determined by the Administrative Agent, and sudewagination shall be conclusive absent manifestrerr

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

(@) the Administrative Agent determines (which deteraion shall be conclusive absent manifest err@f th
adequate and reasonable means do not exist fotaieo®y the Adjusted Eurocurrency Rate for suderest Period; or

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

then the Administrative Agent shall give noticerthad to the Company and the Lenders by telephormr(ptly confirmed in
writing) or facsimile or by other electronic tranission as promptly as practicable thereafter antll the Administrative Agent
notifies the Company and the Lenders that the mistances giving rise to such notice no longer gijsany Interest Election
Request that requests the conversion of any Bongwa, or continuation of any Borrowing as, a Euroency Borrowing shall be
ineffective and such Revolving Borrowing (unlesspgaid) shall be converted to, or continued as, BR Borrowing and (ii) if
any Borrowing Request requests a Eurocurrency Bangy such Borrowing shall be made as an ABR Boimgwprovidedthat
following the first day that such condition shatlase to exist, such Borrowings may be made asnwected to Eurocurrency
Borrowings at the request of and in accordance thithelections of the applicable Borrower.

SECTION 2.15. Increased Cost$¢a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits avitfor the account of, or credit extended oripgated in by, any
Lender (except any such reserve requirement refldatthe Adjusted Eurocurrency Rate) or any Igsliender;

(i)  subject any Lender or Issuing Lender to any Taxeissdoans, loan principal, letters of credit,

commitments, or other obligations, or its deposéserves, other liabilities or capital attributatiiereto (other than (A)
Indemnified Taxes, (B) Excluded Taxes, (C) Other

43




Connection Taxes or (D) income taxes on gross binaeme, profits or revenue (including value-addedimilar Taxes)
or franchise taxes)or

(i)  impose on any Lender or any Issuing Lender or thredbn interbank market any other condition, cost
or expense affecting this Agreement or Eurocurrdraans made by such Lender or any Letter of Ciadutarticipation
therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, coimgetd, continuing or
maintaining any Loan (or of maintaining its obligatto make any such Loan), or to increase thetoostich Lender or such
Issuing Lender of participating in, issuing or maining any Letter of Credit (or of maintaining d@bligation to participate in or 1
issue any Letter of Credit) or to reduce the amafiainy sum received or receivable by such Lendsuoh Issuing Lender
hereunder (whether of principal, interest or arheoamount) and so long as such Lender or sucmtstender is requiring
reimbursement for such increased costs from silyitdtuated borrowers under comparable, syndicatedit facilities, then, upon
the request of such Lender or such Issuing Lersdethe case may be, the Borrowers will pay to sctder or Issuing Lender
such additional amount or amounts as will compensath Lender or such Issuing Lender, as the cageém) for such additional
costs incurred or reduction suffered.

(b) If any Lender or Issuing Lender determines that@hgnge in Law affecting such Lender or Issuingdszn
or any lending office of such Lender or such Lefgler Issuing Lender’s holding company, if any,asdjng capital or liquidity
requirements has had or would have the effectdfaiag the rate of return on such Lender’s or lsgliender’s capital or on the
capital of such Lender’s or Issuing Lender’s hojdoompany, if any, as a consequence of this Agraertte 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 leviib¢hat which such Lender or Issuing Lender orhsuender’s or Issuing
Lender’s holding company could have achieved bus@ich Change in Law (taking into consideratiorhsiuender’s or Issuing
Lender’s policies and the policies of such Lender'$ssuing Lender’s holding company with respeatapital adequacy or
liquidity), then, from time to time upon requestsofch Lender or Issuing Lender, the Borrowers paly to such Lender or Issuing
Lender, as the case may be, such additional anoowmhounts as will compensate such Lender or Igduémder or such Lender’s
or Issuing Lender’s holding company for any suatuntion suffered.

(c) A certificate of a Lender or an Issuing Lenderisgtforth in reasonable detail an explanation efamount
or amounts necessary to compensate such Lendecloissuing Lender or their respective holding camgs, as the case may
as specified in paragraph (a) or (b) of this Secsioall be delivered to the Company and shall lbelosive absent manifest error.
The Borrowers shall pay such Lender or such Issuergler, as the case may be, the amount showneagrdany such certificate
within 30 days after receipt thereof.

(d) Failure or delay on the part of any Lender or asging Lender to demand compensation pursuanisto th
Section shall not constitute a waiver of such Leisdar such Issuing Lender’s right to demand sumim@ensation, providetthat
the Borrowers shall not be required to compensatenaer or an Issuing Lender pursuant to this 8ador any increased costs or
reductions incurred more than 270 days prior tadédte that such Lender or such Issuing Lendehesdse may be, notifies the
Company of the Change in Law giving rise to suaneased costs or reductions and of such Lendessdr Issuing Lender’s
intention to claim compensation therefor; providiedherthat, if the Change in Law giving rise to such &ased costs or
reductions is retroactive, then the 270-day peréderred to above shall be extended to includeér®d of retroactive effect
thereof.
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SECTION 2.16. Break Funding Paymentis the event of (a) the payment of any principaho§ Eurocurrency
Loan other than on the last day of an Interestddeapplicable thereto (including as a result oEaant of Default), (b) the
conversion of any Eurocurrency Loan other thanhenast day of the Interest Period applicable toe(e) the failure to borrow,
convert, continue or prepay any Eurocurrency Laard convert any ABR Loan into a Eurocurrency Loan the date specified
in any notice delivered pursuant hereto (regardiésehether such notice may be revoked under Setibl(d) and is revoked in
accordance therewith) or (d) the assignment ofiampcurrency Loan other than on the last day ofriterest Period applicable
thereto as a result of a request by the Compargplace a Lender pursuant to Section 2.19(b) atic@e8.02(c), then, in any such
event, the Borrowers shall compensate each Lendéhé loss, cost and reasonable expense actoallyred (excluding loss of
anticipated profits) by such Lender and attribugablsuch event. In the case of a Eurocurrency Lsizeh loss, cost or expense to
any Lender shall be deemed to include an amouetméeted by such Lender to be the excess, if anfi) tfe amount of interest
that would have accrued on the principal amoustugh Loan had such event not occurred, at the Himerwy Rate (without
consideration of the Applicable Rate) that woulgidhbeen applicable to such Loan, for the periothftbe date of such event to
the last day of the then current Interest Periedetor (or, in the case of a failure to borrow, e or continue, for the period that
would have been the Interest Period for such Laarer (ii) the amount of interest that would accomesuch principal amount for
such period at the interest rate that such Lendeitdabid were it to bid, at the commencement ohsueriod, for dollar deposits
a comparable amount and period from other bankseireurodollar market (without consideration of Applicable Rate). A
certificate of any Lender setting forth any amoomamounts that such Lender is entitled to recpiwsuant to this Section shall
delivered to the Company and shall be conclusigeitmanifest error. The Borrowers shall pay susfder the amount shown
due on any such certificate within 10 days after@mpany’s receipt thereof.

SECTION 2.17. Taxes.(a) Any and all payments by or on account of anjgakion of any Loan Party under
any Loan Document shall be made free and cleanaiathout deduction for any Indemnified Taxes.\pdedthat 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 Taxfmany such payment (including, for the avoidancdafbt, any such
deduction or withholding required to be made byapplicable Loan Party or the Administrative Ageamt,in the case of any
Lender that is treated as a partnership for U.8efa income tax purposes, by such Lender for tbeunt of any of its direct or
indirect beneficial owners), the applicable Loamtyahe Administrative Agent, the Lender or thekgable direct or indirect
beneficial owner of a Lender (any such person attilding Agent”) shall make such deductions aneety pay the full amount
deducted to the relevant Governmental Authoritgdnordance with applicable law and, if such Taanidndemnified Tax,
then the sum payable by the applicable Loan Phall be increased as necessary so that after makingguired deductions for
Indemnified Taxes (including deductions applicabladditional sums payable under this SectionPthainistrative Agent,
Lender, any Issuing Lender or its beneficial owasrthe case may be, receives an amount equa suth it would have received
had no such deductions been made.

(b)  Without limiting the provisions of Section 2.17@)ove, the Loan Parties shall timely pay, or aibton
of the Administrative Agent timely reimburse it fitle payment of, any Other Taxes to the relevane@Gunental Authority in
accordance with applicable law.

(c) To the extent not paid, reimbursed or compensatesljpnt to Section 2.17(a) or (b), the Loan Pastedl

jointly and severally indemnify the Administrati¥gent and each Lender and Issuing Lender, withiday® after written demai
therefor, for the full amount of any Indemnified
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Taxes payable by the Administrative Agent, suchdsgnr{or its beneficial owner) or the Issuing Lenderthe case may be, on or
with respect to any payment by or on account of@ligation of the Loan Parties under any Loan Doeent (including
Indemnified Taxes imposed or asserted on or atalila to amounts payable under this Section) agdeasonable expenses
arising therefrom or with respect thereto, whetiramot such Indemnified Taxes were correctly oalggimposed or asserted by
the relevant Governmental Authority (except for artgrest, penalties, or expenses determined loyid of competent jurisdictic
by final and nonappealable judgment to have resdittan the gross negligence or willful miscondutthee Administrative Agent,
a Lender or the Issuing Lender, as the case mayA®rtificate as to the amount of such paymeriadility delivered to the
Company by a Lender, or by the Administrative Agemits own behalf or on behalf of a Lender, shalconclusive absent
manifest error.

(d) Each Lender shall severally indemnify the Admiraistre Agent for any Taxes (but, in the case of any
Indemnified Taxes, only to the extent that any LBanty has not already indemnified the Administeihgent for such
Indemnified Taxes and without limiting the obligatiof the Loan Parties to do so) attributable hduender that are paid or
payable by the Administrative Agent in connectiathvany Loan Document and any reasonable expemnsasgatherefrom or
with respect thereto, whether or not such Taxegwerrectly or legally imposed or asserted by éevant Governmental
Authority. The indemnity under this Section 2.17¢kall be paid within 10 days after the Administ@tAgent delivers to the
applicable Lender a certificate stating the amadifitaxes so paid or payable by the AdministratigeAt. Such certificate shall
conclusive of the amount so paid or payable absamifest error.

(e) As soon as practicable after any payment of IndBethiraxes by the Loan Parties to a Governmental
Authority pursuant to Section 2.17(a), the Compsimgil deliver to the Administrative Agent the ongi or a certified copy of a
receipt issued by such Governmental Authority eviiteg such payment, a copy of the return repoungh payment or other
evidence of such payment reasonably satisfactattyst@ddministrative Agent.

(H  Any Foreign Lender that is entitled to an exempfi@mm or reduction of any applicable withholding taith
respect to payments under this Agreement shallelep the Company (with a copy to the Administrathgent), at the time or
times reasonably requested by the Company or tineiristrative Agent, such properly completed andcexed documentation
prescribed by applicable law as will permit suckipants to be made without withholding or at a reduate. In addition, any
Lender, if requested by the Company or the Adnmiaiste Agent, shall deliver such other documentaficescribed by applicable
law or reasonably requested by the Company or thraiAistrative Agent as will enable the Companyha Administrative Agent
to determine that such Lender is not subject t&igaevithholding or information reporting requirenten

Notwithstanding anything to the contrary in thega@ing two sentences, in the case of any withhglthw other
than the U.S. Federal withholding Tax, the completexecution and submission of such forms (otien such documentation ¢
forth in clauses (i) through (v) of this paragrdfjibelow) shall not be required if in the Foreigender’s judgment such
completion, execution or submission would subjechs~oreign Lender to any material unreimbursed @oexpense (or, in the
case of a Change in Law, any incremental matenigdimbursed cost or expense) or would materiakyyglice the legal or
commercial position of such Foreign Lender. Upanrdmasonable request of the Company or the Admatiige Agent, any Lend
shall update any form or certification previoussfidered pursuant to this Section 2.17(f). If anynh or certification previously
delivered pursuant to this Section 2.17(f) expirebecomes obsolete or inaccurate in any respéletragpect to a Lender, such
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Lender shall promptly (and in any event within Hysl after such expiration, obsolescence or inacguratify the Company and
the Administrative Agent in writing of such expi@t, obsolescence or inaccuracy and update the dowertification if it is
legally eligible to do so.

Without limiting the generality of the foregoing, the event that any Borrower is a U.S. Borrowny, Boreign
Lender shall, to the extent it is legally entitteddo so, deliver to the Company and the AdmintisteaAgent (in such number of
copies as shall be requested by the recipienty pniar to the date on which such Foreign Lendeobges a Lender under this
Agreement (and from time to time thereafter upanrguest of the Company or the Administrative Agewhichever of the
following is applicable:

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

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

(i)  in the case of a Foreign Lender claiming the bénefithe exemption for portfolio interest under
section 881(c) of the Code, (x) a certificate salsally in the Form of Exhibit Ko the effect that such Foreign Lender is
not (A) a “bank” within the meaning of section 88J(B)(A) of the Code, (B) a “10 percent sharehdldéithe applicable
Borrower within the meaning of section 881(c)(3)@)he Code, or (C) a “controlled foreign corpavat described in
section 881(c)(3)(C) of the Code and (D) the irgepayments in question are not effectively coregketith the United
States trade or business conducted by such Leaddy.S. Tax Compliance Certificatand (y) duly completed copies
of Internal Revenue Service Form W-8BEN,

(iv)  tothe extent a Foreign Lender is not the bendfisianer (for example, where the Foreign Lender is a
partnership or participating Lender granting adgpparticipation), an Internal Revenue Servicenav-8IMY,
accompanied by a Form W-8ECI, W-8BEN, U.S. Tax Clismnpe Certificate, Form W-9, and/or other certtion
documents from each beneficial owner, as applicgotsidedthat, if the Foreign Lender is a partnership (aotan
participating Lender) and one or more beneficiahers of such Foreign Lender are claiming the pbotiaterest
exemption, such Foreign Lender may provide a Ua&. Qompliance Certificate on behalf of such bemefiawners, or

(v) any other form prescribed by applicable law assaddfar claiming exemption from or a reduction in
U.S. Federal withholding Tax duly completed, togethith such supplementary documentation as mayrdxcribed by
applicable law to permit the Company to determireewithholding or deduction required to be made.

Each Lender agrees that if any form or certifiaagoeviously delivered by such Lender pursuanhi® $ection
2.17(f) expires or becomes obsolete or inaccumassy material respect, such Lender shall updatle fawm or certification or
promptly notify the Company and the Administrativgent in writing of such Lender’s legal inability tlo 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 &fTIEA (including those
contained in Section 1471(b) or 1472(b) of the Cadeapplicable), such Lender shall deliver tovththholding Agent, at the tinr
or times prescribed by law and at such time or dineasonably requested by the Withholding Agerth slocumentation
prescribed
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by applicable law (including as prescribed by Secti471(b)(3)(C)(i) of the Code) and such additialcumentation reasonably
requested by the Withholding Agent as may be necgdsr the Withholding Agent to comply with its lafations under FATCA,
to determine that such Lender has complied wit siemnders obligations under FATCA or to determine the ami@armeduct an
withhold from such payment. Solely for purposeshed Section 2.17(f), the term “FATCAshall include any amendments mad
FATCA after the date of this Agreement.

() Each Fee Receiver hereby represents that it israitfed Fee Receiver and agrees to update Internal
Revenue Service Form W-9 (or its successor formth@applicable Internal Revenue Service Form W8t§ successor form)
upon any change in such Fee Receiver’s circumssamrcié such form expires or becomes inaccuratbsplete, and to promptly
notify the Company and the Administrative Agenduch Fee Receiver becomes legally ineligible teigesuch form.

(h) If the Administrative Agent or a Lender determini@sits sole discretion, that it has received amefof 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 suchrBaer an amount equal to such refund (but onlhéoextent of indemnity
payments made under this Section with respectetdrithemnified Taxes giving rise to such refund},afeall out-of-pocket
expenses (including any Indemnified Taxes) of tidenfistrative Agent, the Issuing Lender or suchdemas the case may be,
and without interest (other than any interest gidhe relevant Governmental Authority with respecsuch refund); provided
that such Borrower, upon the request of the Adriviamiize Agent, the Issuing Lender or such Lendgrees to repay the amount
paid over pursuant to this paragraph (h) (plusenalties, interest or other charges imposed byetlegant 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 suameefo such Governmental Authority. Notwithstandamything to the contrary
in this paragraph (h), in no event will any Issulrender or Lender be required to pay any amouahjoBorrower the payment of
which would place the Issuing Lender or such Lemderless favorable net after-Tax position thanlsuing Lender or such
Lender would have been in if the indemnificatiolypants or additional amounts giving rise to suchrré had never been paid.
This clause shall not be construed to require tthmifistrative Agent, the Issuing Lender or any Lemih make available its Tax
returns (or any other information relating to iteX€&s that it deems confidential) to any Borroweary other Person.

() Each partys obligations under this Section 2.17 shall suraimg assignment of rights by, or the replacer
of, a Lender, termination of the Loan Documents tlredrepayment, satisfaction or discharge of dlbakions thereunder.

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

SECTION 2.18. Payments Generally; Allocation of Proceeds; Shapin§etoffs.
(a) The Borrowers shall make each payment requiré@ made by them hereunder (whether of principtdrest, or fees or
reimbursements of LC Disbursements, or of amouaysiple under Section 2.15, 2.16, 2.17 or 9.03ttwravise) at or prior to the
time expressly required hereunder or under any dtb@n Document for such payment (or, if no suahetis expressly required,
prior to 2:00 p.m., New York City time), on the dathen due, in immediately available funds, witheettoff or counterclaim.
Any amounts received after such time on any datg mahe discretion of the Administrative Ageng eemed to have been
received on the next succeeding Business Day for
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purposes of calculating interest thereon. All spajiments shall be made to the Administrative Agetitls offices at 270 Park
Avenue, New York, New York or at such other addtéss the Administrative Agent shall advise the @amy in writing, except
payments to be made directly to an Issuing Lendére@Swingline Lender as expressly provided heaeith except that payments
pursuant to Sections 2.15, 2.16, 2.17 and 9.03 skahade directly to the Persons entitled theaethpayments pursuant to other
Loan Documents shall be made to the Persons sgetiiferein. The Administrative Agent shall disttdany such payments
received by it for the account of any other Pettsatihe appropriate recipient promptly following egut thereof. If any payment
under any Loan Document shall be due on a dayighmtdt a Business Day, the date for payment sleatixbended to the next
succeeding Business Day and, in the case of anpguatyaccruing interest, interest thereon shalldyable for the period of such
extension. All payments under any Loan Documenif Bleamade in dollars.

(b) Prior to any repayment of any Borrowings hereurfd#érer than the repayment in full of all outstargdin
Borrowings on the scheduled date of such repayminat)Borrowers shall select the Borrowing or Bairgs 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 appbe@pay any outstanding ABR Borrowings before
any other Borrowings. If a Borrower fails to makémely selection of the Borrowing or Borrowingslte 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, tord#agrowings in the order of the remaining duratadriheir 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 theans included in such Borrowing.

(c) Any amounts received by the Administrative Agenaatordance with this Agreement or another Loan
Document (i) not constituting (A) a specific payrhehprincipal, interest, fees or other sum payalrder the Loan Documents
(which shall be applied as specified by the BornengB) a mandatory prepayment under Section &iith shall be applied in
accordance with Section 2.11), or (C) amounts todeel to cash collateralize LC Exposures, or fi@raan Event of Default has
occurred and is continuing and the AdministrativgeAt so elects or the Required Lenders so dirieat] Ise applied ratably to the
Guaranteed Obligations as follows: firéb the payment of all costs and expenses incloyatie Administrative Agent in
connection with such collection or sale or otheewisconnection with this Agreement, any other LBaxtument or any of the
Guaranteed Obligations, including all court costd the fees and expenses of its agents and legateb the repayment of all
advances made by the Administrative Agent hereuadander any other Loan Document on behalf oflavgn Party and any
other costs or expenses incurred in connection tivéttexercise of any right or remedy hereundemadeu any other Loan
Document, secondto the payment in full of the Guaranteed Obligiasi (the amounts so applied to be distributed antomng
Guaranteed Parties pro rata in accordance witartieunts of the Guaranteed Obligations owed to thieitme date of any such
distribution), third, to pay an amount to the Administrative Agent égo@ne hundred five percent (105%) of the aggieega
undrawn face amount of all outstanding Letters i&di, to be held as cash collateral for such Qibims, and fourthto the Loar
Parties, their successors or assigns, or as a@ocwmpetent jurisdiction may otherwise directththstanding anything to the
contrary contained in this Agreement, unless sectizd by the Company or an Event of Default hasmed and is continuing,
neither the Administrative Agent nor any Lenderllséyaply any payment that it receives to a Euroenecy Loan, except (x) on the
expiration date of the Interest Period applicablarty such Eurocurrency Loan or (y) in the evemd, @nly to the extent, that there
are no outstanding ABR Loans and, in any such eWeatBorrowers shall pay any break funding paymeqtiired in accordance
with

49




Section 2.16. The Administrative Agent and the lessdshall have the continuing and exclusive righapply and reverse and
reapply any and all such proceeds and paymentsytp@tion of the Guaranteed Obligations in accocgawith the terms of this
Agreement.

(d) Except to the extent otherwise provided hereipedch Revolving Borrowing shall be made from the
Lenders, each payment of commitment fees undeiddeztl2(a) shall be made for the accounts of #eders, and each
termination or reduction of the Commitments undecti®n 2.09 shall be applied to the respective Citments of the Lenders,
pro rata according to the amounts of their resped@iommitments; (ii) each Revolving Borrowing shzdl allocated pro rata
among the Lenders according to the amounts of tegpective Commitments (in the case of the ma&frigevolving Loans) or
their respective Loans that are to be includedighBorrowing (in the case of conversions and comatiions of Loans); (iii) each
payment or prepayment of principal of Revolving hedy a Borrower shall be made for the accountefélevant Lenders pro
rata in accordance with the respective unpaid jpad@mounts of the Revolving Loans made to suctitdeer and held by them;
and (iv) each payment of interest on Revolving Llsobhy a Borrower shall be made for the accounte@tienders pro rata in
accordance with the amounts of interest on suclmé.tizen due and payable to them.

(e) If at any time insufficient funds are received Inglavailable to the Administrative Agent to payyiall
amounts of principal, unreimbursed LC Disbursementsrest and fees then due hereunder, such &ivaksbe applied (i) first
towards payment of interest and fees then due hdeguratably among the parties entitled theretacoordance with the amounts
of interest and fees then due to such parties(igraicond, towards payment of principal and unreimbursedisbursements
then due hereunder, ratably among the partiedezhthiereto in accordance with the amounts of paiand unreimbursed LC
Disbursements then due to such parties.

(H If any Lender shall, by exercising any right of-eéitor counterclaim or otherwise, obtain paymentaspec
of any principal of or interest on any of its Rexnf Loans, participations in LC Disbursements wirfgjline Loans resulting in
such Lender receiving payment of a greater propoif the aggregate amount of its Revolving Logasticipations in LC
Disbursements and Swingline Loans and accruecesttéinereon then due than the proportion receiyeghig 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 sthindenefit of all such
payments shall be shared by the Lenders ratatdgdaordance with the aggregate amount of principahd accrued interest on
their respective Revolving Loans, participations @ Disbursements and Swingline Loans, provitteat (i) if any such
participations are purchased and all or any powicthe payment giving rise thereto is recoveredhgarticipations shall be
rescinded and the purchase price restored to tleatexf such recovery, without interest, and (i@ provisions of this paragraph
shall not be construed to apply to any payment nbgdbe Borrowers pursuant to and in accordancle tlii¢ 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 shalllgpfach Borrower consents to the foregoing aneeg to the extent it may
effectively do so under applicable law, that anypder acquiring a participation pursuant to thedoreg arrangements may
exercise against such Borrower rights of set-off esunterclaim with respect to such participatisriudly as if such Lender were
a direct creditor of such Borrower in the amounsw¢h participation.
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(g) Unless the Administrative Agent shall have receimetice from the Company or the relevant Borrower,
prior to the date on which any payment is due éoAministrative Agent for the account of a Lendean Issuing Lender
hereunder, that such Borrower will not make sugmpnt, the Administrative Agent may assume thah ®mrrower has made
such payment on such date in accordance herewdtimay, in reliance upon such assumption, distributich Lender or such
Issuing Lender, as the case may be, the amountrdsach event, if the applicable Borrower hasindact made such payment,
then each of the Lenders and the Issuing Lendeesaéy agrees to repay to the Administrative Agenthwith on demand the
amount so distributed to such Lender or such Igsuander with interest thereon, for each day frowd mcluding the date such
amount is distributed to it to but excluding theedaf payment to the Administrative Agent, at tiheager of the Federal Funds
Effective Rate and a rate determined by the Adrtratise Agent in accordance with banking industries on interbank
compensation.

(h) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.04(¢3)or
2.06(e) or (f), 2.07(b), 2.17(d), 2.18(g) or 9.03(ben the Administrative Agent may, in its didaye and notwithstanding any
contrary provision hereof, (i) apply any amounerdafter received by the Administrative Agent fog ticcount of such Lender-
the benefit of the Administrative Agent, the SwinglLender or the Issuing Lenders (or, following tlayment of all amounts
then due to the Administrative Agent, the Swinglirmnder and the Issuing Lenders, to the extentémelers shall have funded
payments to the Administrative Agent, the Swingliemder or any Issuing Lender in respect of otbehsamounts, for the bene
of the other Lenders) to satisfy such Lender'sgailons under such Sections until all such unsetisibligations 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 deteadiby the Administrative
Agent in its discretion.

SECTION 2.19. Mitigation Obligations; Replacement of Lendefes). If any Lender requests compensation
under Section 2.15, or if the Borrowers are reguioepay any additional amount to any Lender or@oyernmental Authority fc
the account of any Lender pursuant to Section 2tiEnR such Lender shall use reasonable effortedimdate a different lending
office for funding or booking its Loans hereundetaassign its rights and obligations hereundemmther of its offices, branch
or affiliates, if, in the judgment of such Lendsuch designation or assignment (i) would elimirmateeduce amounts payable
pursuant to Section 2.15 or 2.17, as the case man lhe future and (ii) would not subject sucimdler to any unreimbursed cost
or expense and would not otherwise be disadvantsgecssuch Lender. The Borrowers hereby agreeyi@abaeasonable out-of-
pocket costs and expenses incurred by any Lendsminection with any such designation or assignment

(b) If any Lender requests compensation under Sectids 2r if the Borrowers are required to pay any
additional amount to any Lender or any Governmehtehority for the account of any Lender pursuanBection 2.17, or if any
Lender is a Defaulting Lender, then the Company,ratits sole expense and effort, upon notice th &iender and the
Administrative Agent, require such Lender to assigd delegate, without recourse (in accordance avithsubject to the
restrictions contained in Section 9.04), all iteerests, rights and obligations under this Agredrteean assignee that shall assum
such obligations (which assignee may be anothedérrif a Lender accepts such assignment); prowiaietdi) the Company she
have received the prior written consent of the Adstiative Agent (and if a Commitment is being gsed, the Issuing Lenders),
which consent shall not unreasonably be withhdbdsiich Lender shall have received payment ofranunt equal to the
outstanding principal of its Loans and participation LC Disbursements and Swingline Loans, accinedest thereon, accrued
fees and all other amounts payable to it hereurfiaam, the assignee (to the extent of such outstendi
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principal and accrued interest and fees) or suahoBe@r (in the case of all other amounts) and iiijhe case of any such
assignment resulting from a claim for compensatioger Section 2.15 or payments required to be rpadeiant to Section 2.17,
such assignment will result in a reduction in socompensation or payments. A Lender shall not beired to make any such
assignment and delegation if, prior thereto, a=salt of a waiver by such Lender or otherwise ciheumstances entitling such
Borrower to require such assignment and delegatase 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 whollpeadvSubsidiary of the Company (or, with the prioitten consent of each
Lender (which consent shall not be unreasonabliyheid), that is a Subsidiary of which the Compawys, directly or indirectly,
more than 80% of the voting Equity Interests), &ubsidiary Borrower, in each case by delivershtio Administrative Agent of a
Borrower Joinder Agreement executed by such Dom&stbsidiary and by the Company, and upon suchietglsuch Domestic
Subsidiary shall for all purposes of this Agreemamta Subsidiary Borrower and a party to this Agreiet. Any Subsidiary
Borrower shall continue to be a Subsidiary Borrowetil the Company shall have executed and delid/evgéhe Administrative
Agent a Borrower Termination Agreement with resgecuch Subsidiary Borrower, whereupon such Sidogidorrower shall
cease to be a Subsidiary Borrower hereunder. Nwétgihding the preceding sentence, (a) no Borrowraddr Agreement shall
become effective as to any such Domestic Subsidigrghall be unlawful for such Domestic Subsigigo become a Subsidiary
Borrower hereunder or for any Lender to make Laarstherwise extend credit to such Domestic Suasycas provided herein
and (b) no Borrower Termination Agreement shalldmee effective as to any Subsidiary Borrower urtiLaans made to and all
amounts payable by such Subsidiary Borrower ingetspf LC Disbursements, interest and/or fees (anthe extent notified by
the Administrative Agent or any Lender, any oth@ioants payable under any Loan Document by suchi@absBorrower) shall
have been paid in full, providedat such Borrower Termination Agreement shall fifecéive to terminate the right of such
Subsidiary Borrower to request or receive furtheeesions of credit under this Agreement. As saopracticable upon receipt of
a Borrower Joinder Agreement, the AdministrativeeAgshall send a copy thereof to each Lender.

SECTION 2.21. Defaulting LendersNotwithstanding any provision of this Agreementhie contrary, if any
Lender becomes a Defaulting Lender, then the faligyprovisions shall apply for so long as such laxrid a Defaulting Lender
(with each express reference to the term “Applieddrcentage” meaning, with respect to any Leratgudrposes of this Section
2.21, the percentage of the Total Commitment demdigg any Defaulting Lender's Commitment represdrdy such Lender’s
Commitment):

(a) the facility fees set forth in Section 2.12(a) $kbehse to accrue on the portion of the Commitroéstich
Defaulting Lender that is in excess of its Credip&sure;

(b) the Commitment and Credit Exposure of such Defagiltiender shall not be included in determining
whether all Lenders or the Required Lenders hakentar may take any action hereunder (including@msent to any
amendment or waiver pursuant to Section 9.02).igegithat any waiver, amendment or maodification requgjine
consent of all Lenders or each affected Lender lwhftects such Defaulting Lender differently thahey affected

Lender;

(c) if any Swingline Exposure or LC Exposure existthattime a Lender becomes a Defaulting Lender then:
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(i) all or any part of such Swingline Exposure and Xpdsure shall be reallocated among the non-
Defaulting Lenders in accordance with their respectpplicable Percentages but only to the extepti{e sum o
all non-Defaulting Lenders’ Credit Exposures plustsDefaulting Lendes Swingline Exposure and LC Expos
does not exceed the total of all non-Defaultingdezs’ Commitments and (y) the conditions set fartBection
4.02 are satisfied at such time;

(i)  if the reallocation described in clause (i) aboaerot, or can only partially, be effected, the
Borrowers shall within one Business Day followingtine by the Administrative Agent (x) first, prepsiych
Swingline Exposure and (y) second, cash collatexauch Defaulting Lender’s LC Exposure (after mgveffect
to any partial reallocation pursuant to clausalfipve) in accordance with the procedures set fior8ection 2.06
(k) for so long as such LC Exposure is outstanding;

(i)  if any Borrower cash collateralizes any portiorsoth Defaulting Lender’'s LC Exposure pursuant
to this paragraph (c), the Borrowers shall notdzpuired to pay any fees to such Defaulting Lendesymant to
Section 2.12(b) with respect to such Defaultingden's LC Exposure during the period such Defaultiegder’s
LC Exposure is cash collateralized:;

(iv) if the LC Exposure of the non-Defaulting Lendersaallocated pursuant to this paragraph (c), the
the fees payable to the Lenders pursuant to Se2tift{a) and Section 2.12(b) shall be adjustedv® gffect to
such reallocation; and

(v) if any Defaulting Lendes LC Exposure is neither cash collateralized nalldeated pursuant to tt
paragraph (c), then, without prejudice to any sght 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 wadiagd by such LC Exposure) and letter of credisfpayable
under Section 2.12(b) with respect to such Defagiltiender’'s LC Exposure shall be payable to thédiegige
Issuing Lenders until such LC Exposure is cashatedalized and/or reallocated; and

(d) solong as any Lender is a Defaulting Lender, thim@ine Lender shall not be required to fund any

Swingline Loan and no Issuing Lender shall be megliio issue, amend or increase any Letter of Cradliess the related
exposure will be 100% covered by the Commitmenth®fnon-Defaulting Lenders and/or cash collatetthbe provided
by the applicable Borrower in accordance with peapg (c) of this Section 2.21, and participatingasts in any such
newly issued or increased Letter of Credit or nemvbde Swingline Loan shall be allocated amongDefaulting Lender
in a manner consistent with paragraph (c)(i) of ®ection (and Defaulting Lenders shall not pagéta therein).

In the event that the Administrative Agent, the @amy, each Issuing Lender and the Swingline Leadege that

a Defaulting Lender has adequately remedied allarsathat caused such Lender to be a Defaultingiérehen the Swingline
Exposures and LC Exposures of the Lenders shaéddjusted to reflect the inclusion of such Lersl@bmmitment and on such
date such Lender shall purchase at par such afdhes (other than Swingline Loans) and participegim LC Disbursements and
Swingline Loans of the other Lenders as the Adrtraive Agent shall determine may be necessaryderdor such Lender to
hold such Loans in accordance with its Applical@ecEentage.
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ARTICLE llI
Representations and Warranties

Each Borrower represents and warrants to the Lerttat:

SECTION 3.01. Organization; Power&ach Loan Party is duly organized, validly existargl in good standir
under the laws of the jurisdiction of its organiaat has all requisite power and authority to camyits business as now conducte:
and as proposed to be conducted, to execute, dalivkeperform its obligations under each Loan Doentnto which it is a party
and to effect the Transactions, and is qualifiedddousiness in, and is in good standing in, epeigdiction where such
qualification 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 Loatyéthe Loan Documents have been duly authorigedll necessary
corporate or other action and, if required, achgrihe holders of such Loan Party’s Equity Intese$his Agreement has been
duly executed and delivered by each Borrower amdtitotes, and each other Loan Document to whighLaan Party is to be a
party, when executed and delivered by such Loaty Raill constitute, a legal, valid and binding @dtion of such Borrower or
such Loan Party (as the case may be), enforceablecordance with its terms, subject to applicallekruptcy, insolvency,
reorganization, moratorium or other laws affectingditors’ rights generally and subject to genpradciples of equity, regardless
of whether considered in a proceeding in equitstdaw.

SECTION 3.03. Governmental Approvals; No ConflicfBhe Transactions (a) do not require any consent or
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excemthsas have been obtained or
made and are in full force and effect, (b) will nailate any material Requirement of Law applicabl@ny Borrower or any
Subsidiary to the extent failure to comply with alnicould reasonably be expected to have a Matkdadrse Effect, (c) will not
violate the charter, by-laws or other organizati@meuments of any Borrower or any Subsidiary,wd) not violate or result in a
material default under any material indenture, egrent or other instrument binding upon any Borroareainy Subsidiary or their
respective assets, or give rise to a right thereuttdrequire any material payment to be made pyBamrower or any Subsidiary
or give rise to a right of, or result in, termirmatj cancelation or acceleration of any materiaigaitlon thereunder and (e) will not
result in the creation or imposition of any Lienh@r than a Lien permitted under Section 6.02)rpnasset of the Company or «
Subsidiary.

SECTION 3.04. FEinancial Condition; No Material Adverse Chan@®. The Company has heretofore furnished
to the Lenders its consolidated balance sheet amsbiidated statements of income, stockholderstgand cash flows (i) as of
and for the fiscal year ended October 1, 2011,rtedmn by PricewaterhouseCoopers LLP, indepenuldriic accountants, and
(i) as of and for the fiscal quarter and the portof the fiscal year ended June 30, 2012 (and ecatye period for the prior fiscal
year). Such financial statements present fairlgllimaterial respects, the financial position aesllts of operations and ce
flows of the Company and the Subsidiaries as df slates and for such periods in accordance with BAadnsistently applied,
subject to year-end audit adjustments and the abs#rfootnotes and consolidated statements okistdders’ equity in the case
of the statements referred to in clause (ii) above.

(b) Since October 1, 2011, there has not occurred agntechange or condition that has had, or could
reasonably be expected to have, a Material AdvVEeifeet.
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(c) The fair value of the assets of the Company anfltssidiaries (both at fair valuation and at prean
saleable value) is greater than the total amoulilofities (including contingent and unliquidatiabilities) of the Company and
its Subsidiaries and the Company and its Subsadiaie able to pay all their liabilities as suabilities mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contibgemnliquidated liabilities
at any time, such liabilities will be computed la¢ amount which, in light of all the facts and aimstances existing at such time,
represents the amount that can reasonably be expecbecome an actual or matured liability.

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

(b) Each Borrower and each of the Subsidiaries ownis, laxensed to use, all trademarks, tradenames,
copyrights, patents and other intellectual properaterial to its business, and the use thereofibyBbrrowers and the Subsidia
does not infringe in any material respect uporrigiets of any other Person.

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

(b) Except for the Disclosed Matters and except witipeet to any other matters that, individually othia
aggregate, could not reasonably be expected tti resuMaterial Adverse Effect, neither any of Berrowers nor any Subsidia
(i) has failed to comply with any Environmental Lawto obtain, maintain or comply with any permégistration or license or
other approval required under any Environmental L@)vhas become subject to any Environmental ilitgb (iii) has received
notice of any pending or threatened claim with eespo any Environmental Liability or (iv) knows ahy conditions or
circumstances that could reasonably be expectiartothe basis for any Environmental Liability.

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

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

SECTION 3.09. Taxes.The Company and each of the Subsidiaries (a) haytifiled or caused to be filed all
Tax returns and reports required to have been, filedept to the extent that failure to do so cautireasonably be expected to
result in a Material Adverse Effect, and (b) exdepte extent that failure to do so could not osably be expected to result in a
Material Adverse Effect, has paid or caused todid pll Taxes required to have been paid by itepkeany Taxes that are being
contested in good faith by appropriate proceedipgsiidedthat the Company or such Subsidiary, as the
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case may be, has set aside on its books adeqsatees therefor in accordance with Financial ActiogrStandards Board
Accounting Standards Codification 740, Income Tazesl the failure to pay such Taxes could not neaisly be expected to res
in a Material Adverse Effect. No material Tax lidresse been filed and no material claims are besisgréed with respect to any
Taxes.

SECTION 3.10. ERISA.No ERISA Event has occurred or is reasonably exgkttt occur that, when taken
together with all other such ERISA Events for whiielility is reasonably expected to occur, coddgsonably be expected to
result in a Material Adverse Effect. The minimumndiing standards of ERISA and the Code with resfgeeach Plan have been
satisfied, except where the failure to do so cawldreasonably be expected to result in a Matédzkerse 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-Kilerfiscal year ended October 1, 2011, and ther dilings of the Company
made with the SEC in 2011 or 2012 (collectively tBEC Filings”) or (ii) any of the other reporfgancial statements,
certificates or other information furnished by orloehalf of the Company to the Administrative Agenany Lender pursuant to
any Loan Document or delivered thereunder (as riemtldr supplemented by other information then erdtofore furnished by or
on behalf of the Borrowers to the Administrativeefijin connection herewith), as of the date susblaures are delivered,
contains any material misstatement of fact or otoitstate any material fact necessary to maketétersents therein, in the light
of the circumstances under which they were mademileading, providethat, with respect to projected financial inforroati
the Borrowers represent only that such informatias prepared in good faith based upon assumptigierbd by them to be
reasonable at the time delivered (unless otherwpsiated subsequent thereto, in which case suchmafmn was prepared in
good faith based upon assumptions believed bytieteeasonable 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 PartiesfdeeEffective Date. As of the Effective Date, glemiums due in respect of
such insurance have been paid. The propertieed@tmpany and its Subsidiaries are insured witmftrally sound and reputal
insurance companies or through self-insurance lm@€ompany believes that such insurance maintéiyped on behalf of the
Loan Parties and their subsidiaries is adequate.

SECTION 3.13. Use of CreditNeither the Company nor any of its Subsidiariesnigaged principally, or as @
of its important activities, in the business ofaading 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 (eithdreofpplicable Borrower only or of the Company asdbubsidiaries on a
consolidated basis) subject to the provisions afiSe 6.02, Section 6.04 or any other provisiorriettng the disposition or
pledge of Margin Stock, or subject to any restoictdbn the disposition or pledge of Margin Stocktaored in any agreement or
instrument between any Borrower and any LendenygrAdfiliate 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 anyrBeer or any Subsidiary,
or threatened, that could reasonably be expectkdvie a Material Adverse Effect (other than thecdised Matters). The hours
worked by and payments made to employees of thep@oynor any Subsidiary have not been in violatibthe Fair Labor
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Standards Act or any other applicable Federak skatal or foreign law dealing with such mattexsapt as could not reasonably
be expected to have a Material Adverse Effect (atien the Disclosed Matters). All payments duenftbe Company or any
Subsidiary, or for which any claim may be made asfathe Company or any Subsidiary, on account giesand employee hea
and welfare insurance and other benefits, have paeehor accrued as a liability on the books of@menpany or such Subsidiary,
to the extent the failure to do so could reasonbblgxpected to have a Material Adverse Effectgfothan 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 agreememthizh the Company or any Subsidiary is bound.

SECTION 3.15. SubsidiariesSchedule 3.15 sets forth, as of the Effective D@fea correct and complete list
the name and relationship to the Company of eadradof the Company’s Subsidiaries, (b) a true emahplete listing of each
class of authorized Equity Interests of each Boemwther than the Company), of which all of stedued shares are validly
issued, outstanding, fully paid and nassessable (to the extent such concepts are dpp)icand owned beneficially and of rec
by the Persons identified on Schedule 3.15, (c}ytpe of entity of the Company and each of its 8libges and (d) a complete
and correct list of all joint ventures in which tBempany or any of its Subsidiaries is a partnéirofthe issued and outstanding
Equity Interests owned by any Loan Party in itsstdilaries have been (to the extent such conceptsefgvant with respect to
such ownership interests) duly authorized and tbsuel are fully paid and nonassessable.

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

SECTION 3.17. OFAC. None of the Company or any of its Subsidiaries, twthe knowledge of the
Company, any director, officer, employee, agerdamtrolled affiliate of the Company or any of itstSidiaries (a) is, or is owned
or controlled by Persons that are, included orish®f “Specially Designated Nationals and Blockgersons” or (b) is otherwise
currently the subject of any sanctions administereehforced by the U.S. Department of the Tredsudyfice of Foreign Assets
Control (“OFAC").

SECTION 3.18. Money Laundering and Count&errorist Financing Lawdsach Loan Party is in compliance,
in all material respects, with the Bank Secrecy, Astamended by Title 11l of the USA PATRIOT Actdaall other applicable
anti-money laundering and counter terrorist finagdaws and regulations.

ARTICLE IV
Conditions

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

(@) Credit Agreement and Loan Documeritke Administrative Agent (or its counsel) shall baeceived from
each party hereto (i) a counterpart of this Agregnsened on behalf of each party hereto (or writkgidence reasonably
satisfactory to the Administrative Agent (which niaglude a facsimile or other electronic transnuissdf a signed
signature page) that such party has signed a apantef this Agreement), (ii) duly executed copaéshe other Loan
Documents to be executed in connection with thectiffeness of this Agreement (or written evidergasonably
satisfactory to the Administrative Agent (which maglude
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facsimiles or other electronic transmissions ohsifjsignature pages) that such party has signederparts of such Loan
Documents) and such other certificates, documargsuments and agreements as the Administrativenfghall
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 writtenripin (addressed to the Administrative Agent and_#meders and dated
the Effective Date) of each of (A) Sidley AustinRLcounsel for the Borrowers and the Loan Pardied,(B) Read
Hudson, Vice President, Associate General CoumseBacretary of the Company, in each case covstiol customary
matters relating to the Loan Parties, the Loan Dwmnis or the Transactions as the AdministrativenAgball reasonably
request and in form reasonably acceptable to thmiAidtrative Agent. The Company hereby requesth soansel to
deliver such opinions.

(b) Closing Certificates; Certified Certificates of drporation; Good Standing Certificatd$ie Administrative
Agent shall have received (i) a certificate of ehohn Party, dated the Effective Date and exechieits Secretary or
Assistant Secretary, which shall (A) certify thealitions of its Board of Directors, members oreothody authorizing tr
execution, delivery and performance of the Loanudeents to which it is a party, (B) identify by naarad title and bear
the signatures of the officers of such Loan Pautharized to sign the Loan Documents to which & arty, and (C)
contain appropriate attachments, including thafezte or articles of incorporation or organizatiof each Loan Party
certified by the relevant authority of the juridiitic of organization of such Loan Party and a tind correct copy of its
by-laws or operating, management or partnership agmeerand (ii) a long form good standing certificBteeach Loan
Party from its jurisdiction of organization.

(c) Officer's CertificateThe Administrative Agent and the Lenders shall haemived a certificate, signed by
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 represgats and warranties contained in the Loan Documarg true and correct
in all material respects (to the extent not otheewjualified by materiality) as of such date othan those that speak
expressly to an earlier date, in which case sugtesentations and warranties shall be true anectan all material
respects as of such date, (iii) confirming thatdbmeditions set forth in paragraphs (i) and (k)hié Section are satisfied
and (iv) certifying as to any other factual mattessnay be reasonably requested by the Adminigtraigent.

(d) Eees, Costs and Expenséle Administrative Agent shall have received aflS@and other amounts due anc
payable on or prior to the Effective Date, incluglito the extent invoiced, reimbursement or payroéatl out-of-pocket
expenses (including reasonable fees, charges abdrdements of a single counsel selected by tharsinative Agent
and of such special and local counsel as the Adtnittive Agent may deem appropriate in its goothfdiscretion), in
each case, required to be reimbursed or paid by.aay Party under any Loan Document.

(e) Lien SearchesThe Administrative Agent shall have received thauhes of a recent lien search in the
jurisdictions requested by the Administrative Ageith respect to the Company and the Domestic Sidrges that were
guarantors or grantors of security interests utiteExisting Credit Agreement, and such searcH shadal no Liens on
any of the assets of the Company or such Subsdiasicept for Liens permitted by Section 6.02 sclitirged on or
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prior to the Effective Date pursuant to a pay-eftdr or other documentation reasonably satisfa¢tothe Administrative
Agent.

(H ProjectionsThe Administrative Agent shall have received analldte reasonably satisfied with the
Company’s projected sales and consolidated eariefgse interest and taxes for each of fiscal ygai, 2013, 2014
and 2015.

(g9) Evidence of Insuranc&@he Administrative Agent shall have received eviethat the insurance required
by Section 5.09 is in effect to the extent relatimgproperty, casualty, business interruption.

(h) FEilings, Reqistrations and Recordind$fie Administrative Agent shall have received aifieste from a
Responsible Officer certifying that (i) the Compamd the Subsidiaries are, as of the Effective Dateompliance, in all
material respects, with all applicable foreign &h8. Federal, state and local laws and regulatioogyding all applicable
Environmental Laws, except with respect to any eomgiance therewith which could not reasonably xymeeted to resu
in a Material Adverse Effect, and (ii) all necegsaraterial governmental and material third partgrapals in connection
with this Agreement shall have been obtained aadl bb in effect.

() No Litigation.Other than the Disclosed Matters, there shall bitigation, administrative proceeding or
governmental investigation that, individually ortive aggregate, could reasonably be expecteduti e Material
Adverse Effect.

() “Know Your CustomérRequirementsThe Lenders shall have received all documentatiahodher
information requested by the Administrative Agemdl @equired under applicable “know your custometés and
regulations, including all information requiredie delivered pursuant to Section 9.13.

(k) Existing Credit AgreemenErior to or substantially contemporaneously with é¢ffectiveness of this
Agreement on the Effective Date, all principal,prem, interest, fees and other amounts due orandstg under the
Existing Credit Agreement shall have been or dhalbaid in full, the commitments thereunder shallehbeen or shall be
terminated and all guarantees and Liens existimpmnection therewith shall have been or shallisehdrged and
released, and the Administrative Agent shall haeeived reasonably satisfactory evidence ther@ogp that the
Existing Letters of Credit shall remain outstandasglLetters of Credit hereunder.

The Administrative Agent shall notify the Compamgdahe Lenders of the Effective Date, and suchceathall be conclusive and
binding. Notwithstanding the foregoing, the obligas of the Lenders to make Loans hereunder shathecome effective unless
each of the foregoing conditions is satisfied (am&d pursuant to Section 9.02) at or prior to 508., New York City time, on
August 31, 2012 (and, in the event such conditamesot so satisfied or waived, the Commitmentd svaninate 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, ameanew or extend any Letter of Credit is subjedhe receipt by the
Administrative Agent of the request therefor in@cance herewith and to the satisfaction of thiefahg conditions:
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(@) The representations and warranties of the Loane3at forth in the Loan Documents that are gedliby
materiality shall be true and correct and the regméations and warranties that are not so quakfied be true and correct
in all material respects on and as of the dateich 8orrowing, or the date of such issuance, amentimenewal or
extension of such Letter of Credit, except to tkiert such representations and warranties expresslie to an earlier
date (in which case such representations and wasahat are qualified by materiality shall beetand correct and such
representations and warranties that are not sdfigdaghall be true and correct in all materialpests, in each case as of
such earlier date).

(b) Atthe time of and immediately after giving efféatsuch Borrowing or the issuance, amendment, rahes
extension of any Letter of Credit, as applicabte PDefault 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, remewatension of any Letter of Credit shall be dedrto constitute a
representation and warranty by the Borrowers orl#te thereof as to the matters specified in papdgy (a) 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 beccar®@sbsidiary Borrower after the Effective Date @ac@dance with Section
2.20 are subject to the satisfaction of the follaywwonditions:

(@) Borrower Joinder Agreement and Loan Documentie Administrative Agent (or its counsel) shall bav
received from such Subsidiary Borrower (i) a cotpaet of such Subsidiary Borrower’s Borrower Joindgreement
signed on behalf of such Subsidiary Borrower (dttem evidence reasonably satisfactory to the Adstriative Agent
(which may include a facsimile or other electramansmission of a signed signature page) that padly has signed a
counterpart thereof), (ii) such other certificadscuments, instruments and agreements as the Asdrative 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 writtenrapin (addressed to the Administrative Agent and_#meders and dated
of the date of the applicable Borrower Joinder &gnent) of counsel for such Subsidiary Borrower ciogesuch matters
relating to such Subsidiary Borrower, the Loan Doeuts or the Transactions as the AdministrativenAgball
reasonably request (which opinions shall be comsistith those opinions delivered to the Administe& Agent pursuant
to Section 4.01(a)(iii)).

(b) Certified Certificate of Incorporation; Good StamgliCertificatesThe Administrative Agent shall have
received (i) a certificate of such Subsidiary Bareo, dated as of the date of the applicable Borralwander Agreement
and executed by its Secretary or Assistant Segretdnich shall (A) certify the resolutions of it©8rd of Directors,
members or other body authorizing the executiolively and performance of the Loan Documents tochliti is to
become a party in accordance with the terms ofAgigement, (B) identify by name and title and kibarsignatures of
the officers of such Subsidiary Borrower authorigedign the Loan Documents to which it is to beeanparty, and (C)
contain appropriate attachments, including thefezte or articles of incorporation or organizatiof such Subsidiary
Borrower certified by the relevant authority of fln@sdiction of organization of such SubsidiaryrBaver and a
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true and correct copy of its by-laws or operatimgnagement or partnership agreement, and (ii)@gflanm good standing
certificate for such Subsidiary Borrower from isigdiction of organization.

(c) [Reserved].
(d) [Reserved].
(e) “Know Your CustomérRequirementsThe Lenders shall have received all documentatiahadher

information with respect to such Subsidiary Borrowezjuested by the Administrative Agent and reqlirader applicabl
“know your customer” rules and regulations, inchglall information required to be delivered purduarSection 9.13.

() [Reserved].

ARTICLE V
Affirmative Covenants

Until the Commitments shall have expired or beemiiated, the principal of and interest on eachrLaad all
fees, expenses and other amounts payable undéoanyDocument (other than contingent amounts niotlye) shall have been
paid in full, all Letters of Credit shall have ergad or been terminated or cash collateralized agiged in Section 2.06(d) and all
LC Disbursements shall have been reimbursed, eanlmBer covenants and agrees with the Lenders that:

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

(a) assoon as possible, but in any event within 7S @éter the end of each fiscal year of the Comptogy,
Company’s audited consolidated balance sheet aditediconsolidated statements of operations, studkins’ equity and
cash flows as of the end of and for such year raladed notes thereto, setting forth in each casemnparative form the
figures for (or, in the case of the balance shaegf the end of) the previous fiscal year, albregd on by
PricewaterhouseCoopers LLP or other independenicpadrountants of recognized national standingh@it a “going
concern” or like qualification or exception and kgt any qualification or exception as to the saojpguch audit) to the
effect that such consolidated financial statempresent fairly in all material respects the finahcondition and results of
operations of the Company and its consolidated iSiloies on a consolidated basis in accordance /AP consistentl
applied;

(b) as soon as available, but in any event within 4 @ddter the end of each of the first three figparters of
each fiscal year of the Company, the Company’s dited consolidated balance sheet and unauditedbdated
statements of operations and cash flows as ofrti@tand for such fiscal quarter and the thensgdgportion of the fisc
year, setting forth in each case in comparativaftire figures for the corresponding period or pisiof (or, in the case of
the balance sheet, as of the end of) the previscalfyear, all certified by the Chief Financialfioér of the Company as
presenting fairly in all material respects the ficial condition and results of operations of thenpany and its
consolidated Subsidiaries on a consolidated basisGordance with GAAP consistently applied, suliigaormal year-
end audit adjustments and the absence of footnotes;
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(c) concurrently with any delivery or deemed delivefyimancial statements under paragraph (a) or ifoya
(or, in the case of any such delivery under pagty(a) above, within 75 days after the end of fhi@ieable fiscal year of
the Company) a certificate of the Chief Financi#fic@r of the Company substantially in the formEx¢hibit F certifying
(i) (solely in the case of financial statementswégbd pursuant to paragraph (b) above) such fiahatatements as
presenting fairly in all material respects the ficial condition and results of operations of thenpany and its
consolidated Subsidiaries on a consolidated basisGordance with GAAP consistently applied, suliigaormal year-
end audit adjustments and the absence of footn@)ess to whether a Default has occurred and,bfefault has occurred,
specifying the details thereof and any action takeproposed to be taken with respect theret9,sgiting forth reasonak
detailed calculations demonstrating compliance thighcovenants contained in Sections 6.09 anda@hdif as of the
date of such financial statements the Company’saatated financial statements include the resifleny Variable
Interest Entity that is not a “Subsidiarigr purposes hereof, including a statement in sigffit detail of amounts in resps
of Variable Interest Entities excluded in calcuigtsuch covenants, and (iv) stating whether anpgdén GAAP or in the
application thereof that applies to the Compangror of its consolidated Subsidiaries has occurirezbghe later of the
date of the Company’s most recent audited finarste&iements referred to in Section 3.04 and the afahe most recent
prior certificate delivered pursuant to this paggdr (c) indicating such a change and, if any shemge has occurred,
specifying the effect of such change on the finalrgatements accompanying such certificate;

(d) concurrently with any delivery of financial statemteunder paragraph (a) of this Section, a ceatiiof the
accounting firm that reported on such financialesteents stating whether they obtained knowledgimgihe course of
their audit of such financial statements of anjufai of the Company to comply with the terms, cads, provisions or
conditions of Section 6.09 or Section 6.10 insefathey relate to accounting matters and, if secbunting firm has
obtained such knowledge of any failure to complgtedement as to the nature thereof (which ceatdicnay be limited to
the extent required by accounting rules or guidssjn

(e) promptly after the same become publicly availabtmies of all periodic and other reports, proxyestents
and other materials (other than registration stateson Form S-8 or any similar or successor fdileg by the Company
or any Subsidiary with the SEC, or any Governmeftdahority succeeding to any or all of the funcgasf the SEC, or
with any national securities exchange, or disteduty the Company to the holders of its Equityresés generally, as the
case may be;

() promptly after Moodys, S&P or Fitch Ratings shall have announced ¢hange in the Facility Rating or t
Corporate Rating or in any rating established enued to have been established for any of the Cd\oges, (i) that it
shall no longer maintain a Facility Rating or a @mate Rating, (iii) a change of its rating systanfiv) that it shall cease
to be in the business of issuing credit facilitiimgs or corporate credit ratings, written noti¢esiach development or
rating change;

(g0 promptly following any reasonable request ther&fmm the Administrative Agent, copies of any docunts
described in Sections 101(k) or 101(l) of ERISAt iy Loan Party or any ERISA Affiliate may requesth respect to
any Multiemployer Plan; providdthat if the Loan Parties or any of the ERISA Aéitkes have not requested such
documents or notices from the administrator or spoof the applicable Multiemployer Plan, then, mpeasonable
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request of the Administrative Agent, the Loan Rarind/or the ERISA Affiliates shall promptly makesquest for such
documents or notices from such administrator onspoand the Borrowers shall provide copies of siaduments and
notices promptly after receipt thereof; and

(h) promptly following any reasonable request theredach other information regarding the operations,
business affairs and financial condition of anymarer or any Subsidiary, or compliance with thernteiof this
Agreement, as the Administrative Agent (on behBHry Lender) may reasonably request.

Information required to be delivered pursuant toties 5.01(a), (b), (e) and (f) shall be deemélaee been delivered on the ¢
on which the Company provides notice to the Adntiatsre Agent that such information has been postethe SEC website on
the Internet at www.sec.gov, or at another wehdéatified in such notice and accessible by thedees without charge, provided
that such notice may be included in a certificalvdred pursuant to Section 5.01(c).

SECTION 5.02. Notices of Material Event3.he Company will furnish to the Administrative Ad€for prompt
distribution to each Lender through the Administ&tAgent) written notice promptly, but in any evevithin five Business Days
of, any of the Chief Executive Officer, the Presitjehe General Counsel or the Chief Financial @@ffiof any Borrower obtaining
actual knowledge of the following:

(@) the occurrence of any Default or Event of Default;

(b) the filing or commencement of any action, suit aygeeding by or before any arbitrator or Governmalent
Authority against or, to the knowledge of the Chtafancial Officer or another executive officertbé Company or any
Subsidiary, affecting the Company or any Affilisiereof that could reasonably be expected to re@saltMaterial
Adverse Effect;

(c) the occurrence of any ERISA Event or any fact murnstance that gives rise to a reasonable expmttat
that any ERISA Event will occur that, in either easlone or together with any other ERISA Evends liave occurred or
are reasonably expected to occur, could reasotebdxpected to result in a liability in excess 59.$00,000;

(d) any event, notice or circumstance or any correspocg with any Governmental Authority (including fwit
respect to any release into the indoor or outdogirenment of any Hazardous Material that is reggiiby any applicable
Environmental Law to be reported to a Governmefitahority) which could reasonably be expected amléo any
Material Adverse Effect; and

(e) any other development (including notice of any Emwmental Liability) that results in, or could reaably
be expected to result in, a Material Adverse Effect

Each notice delivered under this Section shalldze@mpanied by a written statement of the Chief farad Officer or other
executive officer of the Company setting forth tiedails 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 obtaesepre, renew and keep in full force and effedetal existence and, except
where the failure to do so could not reasonablgxpected to have a Material Adverse Effect, thbtsiglicenses, permits,
privileges, franchises, patents, copyrights,
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trademarks and trade names material to the comditstbusiness, providetiat the foregoing shall not prohibit any merger,
consolidation, liquidation or dissolution permittedder Section 6.03 or other permitted dispositi@reof under Section 6.04.

SECTION 5.04. Payment of Obligationg&ach Loan Party will, and will cause its Subsiaiario, pay or
discharge all Material Indebtedness and all othelenmal liabilities and obligations, including Taxdefore such liabilities shall
become delinquent or in default, except whereh@)validity or amount thereof is being contestedand faith by appropriate
proceedings, (b) the Company or such Subsidianségaside on its books adequate reserves witkeesereto in accordance
with GAAP, (c) no attempt is being made to effaditaction, or such contest effectively suspendsectibn, of the contested
obligation and the enforcement of any Lien secusiagh obligation and (d) the failure to make payhpeamding such contest
could not reasonably be expected to result in &N&tAdverse Effect.

SECTION 5.05. Maintenance of PropertieBach Loan Party will, and will cause its Subsidiario, keep and
maintain all property material to the conduct efliisiness in good working order and conditioninany wear and tear excepted.

SECTION 5.06. Books and Records; Inspection RiglEach Loan Party will, and will cause each Subsjdia)
(i) keep proper books of record and account in tvifidl, true and correct entries are made of adllidgs and transactions in
relation to its business and activities and (iijha case of each Loan Party, permit any represesdalesignated by the
Administrative Agent or any Lender (including emytes of the Administrative Agent, any Lender or aagsultants,
accountants, lawyers and appraisers retained b§dhenistrative Agent or any Lender), upon reasdagiior notice, to visit and
inspect its properties, to examine and make exsiffagin its books and records and to discuss itgrafffinances and condition
with its officers and independent accountantsatafluch reasonable times during normal business lama as often as reasonably
requested (but no more frequently than annuallgasan Event of Default exists) and all with a@epntative of the Company
present. The Loan Parties acknowledge that the Aidtrative Agent, after exercising its rights o$pection, may prepare and
distribute to the Lenders certain Reports pertgimnthe Loan Parties’ and their respective Subsis’ assets for internal use by
the Administrative Agent and the Lenders.

SECTION 5.07. Compliance with LawsEach Loan Party will, and will cause each of itb&8diaries to,
comply with all Requirements of Law with respectttor its property, except where non-complianceldmot reasonably be
expected to result in a Material Adverse Effecivbere the necessity of compliance therewith isestetd in good faith by
appropriate proceedings.

SECTION 5.08. Use of Proceeds; Letters of Cred#) The proceeds of the Loans will be used, antetsebf
Credit will be issued, to finance general workirggital needs and for other general corporate pesas each case of the
Company and the Subsidiaries. No part of the pdxeéany Loan will be used, whether directly atiiactly, for any purpose
that entails a violation of any of the Regulatiofishe Board, including Regulations T, U and X ar the purpose of financing a
unsolicited offer for the Equity Interests of angr&on or any hostile acquisition.

(b) The Company will not directly or indirectly uee proceeds of the Loans, or lend, contributatioerwise
make available such proceeds of the Loan to anyoRefor the purpose of financing activities oribass of or with any Person,
or in any country or territory that, at the timesoich financing, is the subject of any U.S. sanst@dministered or enforced by
OFAC, except to the extent licensed or otherwigg@ped by OFAC.
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(c) No part of the proceeds of the Loans will bedjsdirectly or indirectly, for any payments to ajovernmental
official or employee, political party, official & political party, candidate for political officer, anyone else acting in an official
capacity, in order to obtain, retain or direct besis or obtain any improper advantage, in violadiothe United States Foreign
Corrupt Practices Act of 1977, as amended.

SECTION 5.09. InsuranceThe Company will, and will cause each Subsidiaryraintain with financially
sound and reputable insurance companies or threeifdnsurance, (i) insurance or sglburance in such amounts (with no gre
risk retention) and against such risks as is censtladequate by the Company, in its good faitgjueht, and (i) all other
insurance as may be required by law. The Compahyunmish to the Administrative Agent, upon theasenable request of the
Administrative Agent, information in reasonableadkas to the insurance so maintained.

SECTION 5.10. [Reserved] .
SECTION 5.11. [Reserved] .

SECTION 5.12. Further Assurance$he Company will, and will cause each Subsidiarneta@cute any and all
further documents, agreements and instrumentstadedall such further actions that may be requinedier any applicable law, or
that the Administrative Agent or the Required Lasdeay reasonably request, to cause the GuaraetpgrBment to be and
remain satisfied at all times or otherwise to g@¥ect to the provisions of the Loan Documentsatithe expense of the Loan
Parties.

ARTICLE VI
Negative Covenants

Until the Commitments shall have expired or beemiieated, the principal of and interest on eachrLaad all
fees, expenses and other amounts payable undéoanyDocument (other than contingent amounts niotlye) shall have been
paid in full, all Letters of Credit shall have esgul or been terminated or cash collateralized eggied in Section 2.06(d) and all
LC Disbursements shall have been reimbursed, eanlmBer covenants and agrees with the Lenders that:

SECTION 6.01. Indebtednesga) The Company will not, nor will it permit any ISsidiary to, directly or
indirectly, create, incur, assume or permit to exis/ Indebtedness, except:

() Indebtedness created under the Loan Documents;

(i)  Indebtedness existing on the Effective Date anfiostit on_Schedule 6.0d4nd Refinancing
Indebtedness in respect thereof;

(i)  Indebtedness of the Company to any Subsidiary &adySubsidiary to the Company or any other
Subsidiary; providethat (A) such Indebtedness shall not have beesfeeed or pledged to any other Person (other tha
the Company or any Subsidiary) and (B) any suckbtetiness owing by any Loan Party shall be subaietinto the
Obligations on terms customary for intercompanyosdimated Indebtedness, as reasonably determindteby
Administrative Agent;

(iv)  Guarantees by the Company of Indebtedness of aosidary and by any Subsidiary of Indebtedness

of the Company or any other Subsidiary; provitteat the Indebtedness so guaranteed shall noébpied by this
Section;
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(v) Indebtedness of the Company or any Subsidiary ieduo finance the acquisition, construction or
improvement of any fixed or capital assets, inalgdCapital Lease Obligations, Synthetic Lease @hbgs and any
Indebtedness assumed in connection with the atiguisif any such assets, and Refinancing Indebssdimerespect
thereof;_providedhat such Indebtedness is incurred prior to oriwill80 days after such acquisition or the comptetib
such construction or improvement;

(vi) Indebtedness of any Person that becomes a Sulygidiasf any Person not previously a Subsidiary
is merged or consolidated with or into a Subsidiarg transaction permitted hereunder) after the Hareof, or
Indebtedness of any Person that is assumed bywrsidgary in connection with an acquisition of asd®/ such
Subsidiary, and Refinancing Indebtedness in respeotof;_providedhat (A) such original Indebtedness exists at itne
such Person becomes a Subsidiary (or is so mergezheolidated) or such assets are acquired amat sreated in
contemplation of or in connection with such Persenoming a Subsidiary (or such merger or consalidpbr such asse
being acquired and (B) neither the Company norQutysidiary (other than such Person or the Subygididh which such
Person is merged or consolidated or that so asssuesPerson’s Indebtedness) shall Guarantee ervade become
liable for the payment of such Indebtedness;

(vii)  performance bonds, bid bonds, surety bonds, apyoeals, completion Guarantees and similar
obligations, in each case provided in the ordirtanyrse of business or in connection with the e iorent of rights or
claims of the Company or its Subsidiaries or inramtion with judgments that do not result in a Défar an Event of
Default;

(viii)  Indebtedness owed to any Person providing workensipensation, health, disability or other
employee benefits or property, casualty or ligpilitsurance, pursuant to reimbursement or indegatifin obligations to
such Person, in each case incurred in the ordo@uyse of business;

(ixX) Indebtedness under Swap Agreements permitted Sedxion 6.06;
(x) Capital Lease Obligations in connection with anjef@aseback Transactions;

(xi) Indebtedness owed in respect of overdrafts antetklabilities arising from treasury, depositonda
cash management services or in connection witreatgmated clearinghouse transfers of funds;

(xii)  Indebtedness consisting of indemnification, adjesthof purchase price, earnout or similar obligad
(and Guarantees of such Indebtedness), in eachiseseed in connection with the disposition of/diusiness, assets ¢
Subsidiary of the Company, other than Guaranteésdeibtedness incurred or assumed by any Persairiagogll or any
portion of such business, assets or Subsidiarth®purpose of financing or otherwise in connectdih 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 olilignes referred to in a footnote to financial stagens and not
otherwise reflected on the balance sheet will roid&emed to be reflected on such balance sheetifiposes of this clau
(A)) and (B) the maximum aggregate liability inpest of all such Indebtedness shall not exceedries proceeds,
including the fair market value of non-cash proceghe fair market value of such non-cash proceedsy measured at
the time such proceeds are received and without
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giving effect to any subsequent changes in vahmlally received by the Company and the Subselian connection
with such disposition;

(xiii)  (A) Guarantees by Foreign Subsidiaries of forefgrdtparty grower obligations incurred in the
ordinary course of business in an aggregate anmustanding at any time, taken together with ttoavgr obligations
referred to in clause (B), not to exceed $500,00M,providedhat each such Guarantee incurred by a Foreigni@Bakys
shall be solely in respect of obligations of itsrogrowers or the growers of a Subsidiary that ganized under the laws
of the same nation as such Foreign SubsidiaryG@grantees by the Company or any Subsidiary Guarahforeign
third party grower obligations incurred in the oraiy course of business in an aggregate amourtaadtsg at any time
not to exceed $100,000,000; and (C) Guaranteeseb€ompany or any Subsidiary Guarantor of the abtgs of third
party growers located in the United States incumedtie ordinary course of business in an aggregaieunt outstanding
any time not to exceed $200,000,000;

(xiv)  customer deposits and advance payments receivbd ordinary course of business and consistent
with past practices from customers for goods pwgetian the ordinary course of business;

(xv)  Securitization Transactions the aggregate amouwhafh (as determined in accordance with the
second sentence of the definition of Securitizalicensaction) shall not exceed $500,000,000 atiarg/ outstanding,
providedthat as of the date of the establishment of anyi@emation Transaction no Default or Event of Ddfashall have
occurred and be continuing or would result therafro

(xvi) Indebtedness owing by any SPE Subsidiary to thegaosnor any other Subsidiary to the extent that
such intercompany Indebtedness has been incurffgthttce, in part, the transfers of accounts restdarand/or payment
intangibles, interests therein and/or related assed rights to such SPE Subsidiary in connectibim avSecuritization
Transaction permitted pursuant to clause (xv) apove

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

(xviii)  other unsecured Indebtedness; provitted the aggregate principal amount of such ungecur
Indebtedness of Subsidiaries outstanding undectaige (xviii) at any time, together with the aegate principal amount
of secured Indebtedness outstanding under claugeapsuch time, shall not exceed 15% of ConstéiddNet Tangible
Assets; and

(xix)  Indebtedness of the Company or any Subsidiary eddwy Liens permitted under Section 6.02(xiv);
providedthat the aggregate principal amount of Indebtedoatgtanding under this clause (xix) at any timggether with
the aggregate principal amount of unsecured Indeletss of Subsidiaries outstanding under clausé)(avisuch time,
shall not exceed 15% of Consolidated Net Tangilisels.

(b) Notwithstanding any provision of paragraph (a)hi$ tSection, no Subsidiary shall be liable for dMuaterial

Indebtedness of the Company, under any Guaranteih@nvise, unless it shall also Guarantee thegatiins on terms, and unc
documentation, reasonably satisfactory to the Adstretive Agent.
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SECTION 6.02. Liens.(a) The Company will not, nor will it permit any Bsidiary to, create, incur, assume or
permit to exist any Lien on any asset now ownekepeafter acquired by it, except:

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

(i)  any Lien on any asset of the Company or any Sulbrsi@ixisting on the Effective Date and set forth or
Schedule 6.0%ncluding any Lien that attaches by law to thegeexds thereof); providdtat (A) such Lien shall not apg
to any other property or asset of the Company grSambsidiary and (B) such Lien shall secure onbséhobligations that
it secures on the Effective Date or, with respearty such obligations that shall have been exttrré@aewed or
refinanced in accordance with Section 6.01, Refimgnindebtedness in respect thereof;

(iv) any Lien existing on any asset, including any Ltiest attaches by law to the proceeds thereof, prior
the acquisition thereof by the Company or any Sliasi or existing on any property or asset, inahgdany Lien that
attaches by law to the proceeds thereof, of angdPehat becomes a Subsidiary or is merged or tdased with the
Company or any Subsidiary after the date hereof poi the time such Person becomes a Subsididsysar merged or
consolidated securing Indebtedness permitted udeletion 6.01(a)(vi); provideithat (A) such Lien is not created in
contemplation of or in connection with such acdigsi merger or consolidation or such Person becgraiSubsidiary, as
the case may be, (B) such Lien shall not applyntoather asset of the Company or any Subsidiary(@pduch Lien shall
secure only those obligations that it secures erdtite of such acquisition, merger or consolidatiothe date such Pers
becomes a Subsidiary, as the case may be, orregitiect to any such obligations that shall have kee&nded, renewed
or refinanced in accordance with Section 6.01,Refting Indebtedness in respect thereof;

(v) Liens on fixed or capital assets acquired, contgdior improved by the Company or any Subsidiary,
including any Lien that attaches by law to the pexts thereof; providdtiat (A) such Liens secure Indebtedness pern
by clause (a)(v) of Section 6.01, (B) such Liend dre Indebtedness secured thereby are incurredtpror within
180 days after such acquisition or the completiosuch construction or improvement, (C) the Inddbess secured
thereby does not exceed the cost of acquiring,taaeigrg or improving such fixed or capital assatsl any financing
costs associated therewith and (D) such Liens sbathpply to any other property or asset of then@any or any
Subsidiary;

(vi)  in connection with the sale or transfer of all Bguity Interests in a Subsidiary in a transaction
permitted under Section 6.04, customary rightsrasttictions contained in agreements relating thsale or transfer
pending the completion thereof;

(vii)  in the case of any Subsidiary that is not a whollyred Subsidiary, any put and call arrangements,
drag-along and tag-along rights and obligationd, teemsfer restrictions related to its Equity lests set forth in its
organizational documents or any related joint vientr similar agreement;

(viii)  any Lien on assets of any Foreign Subsidiary; pledihat such Lien shall secure only Indebtedness
or other obligations of such Foreign Subsidiaryaay other
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Foreign Subsidiary organized under the laws oktdrae nation as such Foreign Subsidiary, permiteelmder;

(ix) reservations, limitations, provisos and conditierpressed in any original grant from any federal
Canadian Governmental Authority (in the case ofsRiiaries organized under the laws of Canada);

(x) Liens arising under operating leases which areestilp the Personal Property Security Act (Alberta)
(xi) Liens arising out of any Sale/Leaseback Transagtion

(xii)  Liens on cash, cash equivalents or marketable iiesusf the Company or any Subsidiary securing
obligations of the Company or any Subsidiary urgl@ap Agreements permitted under Section 6.06;

(xii)  sales or other transfers of accounts receivabienpat intangibles and related assets pursuanhtb, a
Liens existing or deemed to exist in connectiorhw@ecuritization Transactions permitted underiBed.01(a)(xv); and

(xiv)  other Liens on assets securing Indebtedness ar aihigations in an aggregate principal amount not
to exceed, together with the aggregate principauarnof unsecured Indebtedness of Subsidiariesamaisig under
Section 6.01(a)(xviii) at such time, 15% of Condated Net Tangible Assets.

(b) [Reserved].

SECTION 6.03. Fundamental Changes; Business Activit{@$.The Company will not, nor will it permit any
Subsidiary to, merge into or consolidate with attyeo Person, or permit any other Person to mergeoinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except thadt the time thereof and immediately
after giving effect thereto no Event of Defaultlshave occurred and be continuing, (i) any Sulasidmay merge into or transfer
all or substantially all its assets to another &liasy, (i) any Person acquired in a transactiohatherwise prohibited by this
Agreement may merge into or consolidate with, ansfer all or substantially all its assets to,amy Subsidiary in a transaction in
which the surviving or acquiring entity is a Suliaig, (y) any special purpose Subsidiary formedtier purpose of effecting an
acquisition and not conducting any business orihgldssets other than de minimis assets may metgei consolidate with any
Person to be acquired in a transaction not otherpishibited by this Agreement, and (z) the Compargytransaction in which
the surviving or acquiring entity is the Company) any Subsidiary may merge into or consolidaighver transfer all or
substantially all its assets to any Person instetion permitted under Section 6.04 in whichstiviving or acquiring entity is
not a Subsidiary, (iv) any Subsidiary may merge mtconsolidate with or transfer all or substdlstiall its assets to the Comps
in a transaction in which the surviving or acquirintity is the Company, and (v) any Subsidiary titgayidate or dissolve if the
Company determines in good faith that such liquastedr dissolution is in the best interests of @@npany and is not materially
disadvantageous to the Lenders.

(b) The Company will not, nor will it permit any Subgidy to, engage, to any material extent, in anyrass
other than (i) the production, marketing and disttion of food products, any related food or adtioal products, processes or
business, the production, marketing and distrilmutibrenewable fuels, neutraceuticals, biotech petaland other renewable
products (or by-
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products), any other business in which the Commarany Subsidiary was engaged on the Effective [2ete any business
related, ancillary or complementary to the foregoff) transfers to and agreements with SPE Sudosés relating to
Securitization Transactions and (jii) in the caB8BE Subsidiaries, Securitization Transactionstearsactions incidental or
related thereto.

SECTION 6.04. Asset SalesThe Company will not, nor will it permit any Subisidy to, transfer, lease or
otherwise dispose of, in one transaction or a sefigransactions, directly or indirectly, all afsstantially all the assets of the
Company and the Subsidiaries, taken as a wholepexicat the Company or any Subsidiary may trankfase or otherwise
dispose of, in one transaction or a series of &retitns, directly or indirectly, assets in eachdlsyear if the cumulative book va
of such assets in any fiscal year is less than @5#te Company’s Total Assets at the beginninguchdfiscal year.

SECTION 6.05. [Reserved] .

SECTION 6.06. Swap Agreement3.he Company will not, nor will it permit any Subsidy to, enter into any
Swap Agreement, except (a) Swap Agreements enteicetb hedge or mitigate risks to which the Compana Subsidiary has
actual exposure and (b) Swap Agreements enteredhirder to effectively cap, collar or exchangiest rates (from fixed to
floating rates, from one floating rate to anotheating rate or otherwise) with respect to anyres¢bearing liability, Indebtedne
or investment of the Company or any Subsidiaryyiged, that the Company may enter into put and calloopiigreements in
order effectively to fix price ranges for the pusisks of shares of the Company’s capital stock todme 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 Subisidy to, sell,
lease, license or otherwise transfer any assets fyrchase, lease, license or otherwise acqaoyrassets from, or otherwise
engage in any other transactions with, any of ftgidtes, except (a) transactions in the ordineoyrse of business that are at
prices and on terms and conditions not less favetalthe Company or such Subsidiary than couldldiained on an arm’ength
basis from unrelated third parties, (b) transastioetween or among the Company and the Subsidresteavolving any other
Affiliate, (c) any Restricted Payment or (d) compation and indemnification of, and other employnamangements with,
directors, officers and employees of the Comparguch Subsidiary entered in the ordinary courdamusfness.

SECTION 6.08. [Reserved] .

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

SECTION 6.10. Debt to Capitalization Ratid:he Company will not permit the Debt to CapitaliaatRatio to
be more than 0.60 to 1.00 as of the last day offiaogl quarter;_providedhowever, that following the Acquisition Closing Date
until and including the end of the first full fidaguarter of the Borrower following the Acquisiti@losing Date, the Debt to
Capitalization Ratio shall not exceed 0.65 to 1.00.
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ARTICLE VII
Events of Default

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

(@) any Borrower shall fail to pay any principal of aogan or any reimbursement obligations in respéang
LC Disbursement when and as the same shall becamard payable;

(b) any Borrower shall fail to pay any interest on &ogan or any fee or any other amount (other thaaraoun
referred to in paragraph (a) of this Article) pagalnder any Loan Document, when and as the saaflebgitome due ar
payable, and such failure shall continue unremeftied period of five Business Days or more;

(c) any representation, warranty or statement madeemdd made by or on behalf of any Loan Party in or
connection with this Agreement or any other Loartidoent or any amendment or modification hereoheredof or
waiver hereunder or thereunder, or in any repertjficate, financial statement or other documembished pursuant to or
in connection with this Agreement or any other L&otument or any amendment or modification heredhereof or
waiver hereunder or thereunder, shall prove to l@en incorrect in any material respect (or, indage of any
representation, warranty or statement qualifiednlyeriality, in any respect) when made or deemediema

(d) any Loan Party shall fail to observe or perform aayenant, condition or agreement contained iniGect
5.02(a), 5.03 (with respect to any Loan Party’sexice), 5.08, 5.11 or Article VI of this Agreement

(e) any Loan Party shall fail to observe or perform aayenant, condition or agreement contained inLaan
Document (other than those specified in paragraphl§) or (d) of this Article), and, except asathise provided in such
Loan Document, such failure shall continue unreeedidr a period of 30 days after notice thereaffiany Lender or the
Administrative Agent to the Company;

() the Company or any Subsidiary shall fail to makg gayment (whether of principal or interest and
regardless of amount) in respect of any Materidébtedness when and as the same shall becomedipayable (or, if
any grace periods shall be applicable, after thpération of such grace periods);

(g) any event or condition occurs (including the triggg of any change in control or similar event widspect
to the Company) that results in any Material Inddhess becoming due prior to its scheduled matoritiie effect of
which default or other event or condition is to auor to permit the holder or holders of any Maténdebtedness (or a
trustee or agent on behalf of such holder or he)dercause such Indebtedness to become due @itsrscheduled
maturity or to require, with the giving of notiderequired, any Material Indebtedness to be remset, prepaid, defeased
or redeemed (automatically or otherwise), pridtdstated maturity, providdtiat this paragraph (g) shall not apply to
secured Indebtedness that becomes due as a riethdtsale, transfer or other disposition (includas a result of a
casualty or condemnation event) of the propertgssets securing such Indebtedness (to the extgnsale, transfer or
other disposition is not prohibited under this Agreent); or there shall occur any event that carieita default,
amortization event, event of termination or siméaent under or
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in connection with any Securitization Transactiba bbligations in respect of which constitute Mialdndebtedness, or
the Company or any Subsidiary shall fail to obsemwperform any term, covenant, condition or agreinecontained in or
arising under any such Securitization Transacifpas a result of such event or failure, the lead® purchasers
thereunder or any agent acting on their behalf shalse or be permitted to cause (with or withbetdiving of notice, the
lapse of time or both) such Securitization Trarisaabr the commitments of the lenders or purchageneunder to
terminate or cease to be fully available;

(h) aninvoluntary proceeding shall be commenced onasiuntary petition shall be filed seeking (i)
bankruptcy, liquidation, winding up, dissolutioeprganization, examination, suspension of gengmiations or other
relief in respect of a Loan Party or any MateriabSidiary or its debts, or of a substantial partheir assets, under any
Federal, state or foreign bankruptcy, insolvenegeivership or similar law now or hereafter in effer (ii) the
appointment of a receiver, trustee, custodian, estcator, conservator or similar official for a looRarty or any Material
Subsidiary or for a substantial part of its assats, in any such case, such proceeding or pestiati continue
undismissed or unstayed for 90 days or more or@er @r decree approving or ordering any of thedoing shall be
entered;

(i) any Loan Party or any Material Subsidiary shal/@untarily commence any proceeding or file antitjms
seeking liquidation, reorganization or other reliefier any Federal, state or foreign bankruptsglirency, receivership
or similar law now or hereafter in effect, (ii) g@nt to the institution of, or fail to contest itimely 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, sequestrataserwator or similar official for any Loan Partyamy Material Subsidiary
or for a substantial part of its assets, (iv) dfeanswer admitting the material allegations oétitipn filed against it in an
such proceeding, (v) make a general assignmetitédoenefit of creditors or (vi) take any action ttee purpose of
effecting any of the foregoing;

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

(k) one or more judgments for the payment of moneyiaggregate amount in excess of $50,000,000 shall &
rendered against any Loan Party, any Subsidiagngrcombination thereof and the same shall remaaid or
undischarged for a period of 30 consecutive daysiguvhich execution shall not be effectively stdyer any action sha

be legally taken by a judgment creditor to attaclewy upon any assets of any Loan Party or anysiglidry to enforce
any such judgment;

(D an ERISA Event shall have occurred that, in thaiopi of the Required Lenders, when taken togettitr w
all other ERISA Events that have occurred, is reably likely to have a Material Adverse Effect;

(m) [reserved];
(n) a Change in Control shall occur; or

(o) the Guarantee Agreement shall fail to remain ihflute or effect or any action shall be taken hy hoan
Party to discontinue or to assert the invalidityunenforceability of

72




the Guarantee Agreement, or any Loan Party shall thet it has any further liability under the Garstee Agreement to
which it is a party, or shall give notice to sudfeet,

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

and at any time thereafter during the continuariceich event, the Administrative Agent may, anthatrequest of the Required
Lenders shall, by notice to the Loan Parties, &dtteer or both of the following actions, at the saon different times: (i) terminate
the Commitments, and thereupon the Commitment$ tenalinate immediately, and (ii) declare the Lo#ren 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 prinofghle Loans so declared to be due and payalgettter with accrued interest
thereon and all fees and other obligations of than_Parties accrued hereunder, shall become dugsgattle immediately,
without presentment, demand, protest or other eatf@ny kind, all of which are hereby waived bg ttoan Parties; and in case
any event with respect to any Borrower describguhiragraph (h) or (i) of this Article, the Commitnte shall automatically
terminate and the principal of the Loans then anting, together with accrued interest thereonadifées and other obligations
of the Loan Parties accrued hereunder, shall autoatig become due and payable, without presentnuiarhand, protest or other
notice of any kind, all of which are hereby wainmdthe Loan Parties. Upon the occurrence and aggmice 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 Docursentat law or equity, including all remedies pdad under the UCC.

ARTICLE VIII
The Administrative Agent

Each of the Lenders and the Issuing Lenders heradsocably appoints the Administrative Agent asdgent
hereunder and under the Loan Documents and autsadhe Administrative Agent to take such actiong®behalf, including
execution of the other Loan Documents, and to éseuch powers as are delegated to the Adminisragent by the terms of
the Loan Documents, together with such actionspaneers as are reasonably incidental thereto. Ténagpons of this Article are
solely for the benefit of the Administrative Agearid the Lenders, and the Borrowers shall not higltsras third party
beneficiaries of any of such provisions.

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

The Administrative Agent shall not have any dutesbligations except those expressly set fortfénLoan

Documents. Without limiting the generality of thedgoing, (a) the Administrative Agent shall notdobject to any fiduciary or
other implied duties, regardless of whether a Diefeas occurred and is continuing, (b) the Admiaiste Agent shall not have
any duty to take any discretionary action or exsreiny discretionary powers, except discretionghts and powers expressly
contemplated by the Loan Documents that the Adimatise Agent is required to exercise in writingdacted by the Required
Lenders (or such other number or percentage df¢heers as shall be necessary or believed by thaimstrative Agent in good
faith to be necessary under the circumstancesoatded in Section 9.02), and (c) except as expyessdlforth in the Loan
Documents, the Administrative Agent shall not hamg duty to disclose, and shall not be liable figr failure to disclose,
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any information relating to any Loan Party thatésnmunicated to or obtained by the bank servingdasinistrative Agent or any
of its Affiliates in any capacity. The Administre¢i Agent shall not be liable for any action takemat taken by it with the conse
or at the request of the Required Lenders (or stiofr number or percentage of the Lenders asls&alecessary under the
circumstances as provided in Section 9.02 or betidy the Administrative Agent in good faith toreressary) or in the absence
of its own gross negligence or wilful miscondudbteTAdministrative Agent shall be deemed not to Haxawvledge of any Default
unless and until written notice thereof is givenhte Administrative Agent by the Company or a Landed the Administrative
Agent shall not be responsible for or have any tlityscertain or inquire into (i) any statement;rasaty or representation made
or in connection with any Loan Document, (ii) thentents of any certificate, report or other docuntstivered hereunder or in
connection with any Loan Document, (iii) the penfiance or observance of any of the covenants, agr@sror other terms or
conditions set forth in any Loan Document or theunence of any Default, (iv) the validity, enfoatdity, effectiveness,
genuineness or accuracy of any Loan Document optrgyr agreement, instrument or document, or @xttisfaction of any
condition set forth in Article IV or elsewhere inyaLoan Document, other than to confirm receipt&s expressly required to
delivered to the Administrative Agent.

The Administrative Agent shall be entitled to refyon, and shall not incur any liability for relyingon, any
representation, notice, request, certificate, cotystatement, instrument, document or other vgitincluding any electronic
message, Internet or intranet website postinglweralistribution) believed by it to be genuine amthave been signed or sent or
otherwise authenticated by the proper Person. Tdmidistrative Agent also may rely upon any statetnnesde to it orally or by
telephone and believed by it to be made by thegrBerson, and shall not incur any liability foyineg thereon. The
Administrative Agent may consult with legal counggho may be counsel for the Loan Parties), inddpahaccountants and
other experts selected by it, and shall not bédiédr any action taken or not taken by it in acorce with the advice of any such
counsel, accountants or experts, other than textent a court of competent jurisdiction determibgdinal and nonappealable
judgment liability to have resulted from the grosgligence or wilful misconduct of the AdministregiAgent.

The Administrative Agent may perform any and alduties and exercise its rights and powers biirough any
one or more sub-agents appointed by the Administrdtgent. The Administrative Agent and any such-agent may perform
any and all its duties and exercise its rights pmaers through their respective Related Parties.éMtulpatory provisions of this
Article shall apply to any such sub-agent and ®Rlelated Parties of the Administrative Agent amg such sub-agent, and shall
apply to their respective activities in connectaith the syndication of the credit facilities prded for herein as well as activities
as Administrative Agent.

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

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this geaph, the
Administrative Agent may resign at any time upoticeto the Lenders and the Company. Upon any segifnation, the
Required Lenders shall have the right, with theseoih of the Company (such consent not to be unneaspwithheld or delayed)
in the absence of a continuing Event of Defaulggpoint a successor. If no successor shall hame @ appointed by the
Company and the Required Lenders and shall hawspteat such appointment within 30 days after thamgtAdministrative
Agent gives notice of its resignation, then thé&irel Administrative Agent may, on behalf
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of the Lenders, appoint a successor Administradigent that shall be a commercial bank with an effit New York, New York,

or an Affiliate of any such commercial bank, irheit case acceptable to the Company in the absémceontinuing Event of
Default (such acceptance not to be unreasonabhheld or delayed). Upon the acceptance of its ayppaint as Administrative
Agent hereunder by a successor, such successbsste¢ed to and become vested with all the rigiuwers, privileges,
obligations and duties of the retiring AdministvatiAgent, and the retiring Administrative Agentlsba discharged from all its
duties and obligations under the Loan Documents.féhs payable by the Borrowers to a successor islrative Agent shall be
the same as those payable to its predecessor wtitessvise agreed in writing between the Comparysarch successor. After the
Administrative Agent’s resignation hereunder, thevgsions of this Article and Section 9.03 shalhtioue in effect for the benefit
of such retiring Administrative Agent, its stdgents and their respective Related Parties ireoegh any actions taken or omitted
to be taken by any of them while it was acting dsnistrative Agent.

Each Lender acknowledges that it has, independantliywithout reliance upon the Administrative Agentany
other Lender or any of their Related Parties arggthaon such documents and information as it hasel@@ppropriate, made
own credit analysis and decision to enter into #igeement. Each Lender also acknowledges thaillit wdependently ar
without reliance upon the Administrative Agent aiyather Lender or any of their Related Parties laaxsed 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 I@acument or related agreement or any documentdiuedi 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 Dasutation Agent shall have any duties or obligationder this Agreement or
any other Loan Document (except in its capacityg@sicable, as a Lender or an Issuing Lender)alhstuch Persons shall have
the benefit of the indemnities provided for hereema@nd (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 comeatinns expressly permitted to be
given by telephone (and subject to paragraph (lm)eall notices and other communications proviftatherein shall be in
writing and shall be delivered by hand or overnigiirier service, mailed by certified or registeneail 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
email: matt.ellis@tyson.com
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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

(i)  if to the Administrative Agent or the Swingline LdsaT, 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

(i)  if to any other Lender or Issuing Lender, to ittataddress or facsimile number set forth in its
Administrative Questionnaire.

All such notices and other communications (i) $gnhand or overnight courier service, or mailectbytified 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, faksion email,_providedhat if not given during normal business hourstier
recipient, shall be deemed to have been givereadplening of business on the next Business Dathé&recipient.

(b) Any party hereto may change its address or teleocopyber for notices and other communications
hereunder by notice to the other parties heretar{dhe case of such change by a Lender, by naiitee Company and the
Administrative Agent). Notices and other commuriaad to the Lenders hereunder may also be delivaréarnished by
electronic communication (including e-mail and it or intranet websites) pursuant to proceduppsaaed by the
Administrative Agent, providethat the foregoing shall not apply to notices tg Bander pursuant to Article Il if such Lender has
notified the Administrative Agent that it is incdge of receiving notices under such Article by &lecic communication. The
Administrative Agent or the Company (on behalfteélf and the other Loan Parties) may, in its @son, agree to accept notices
and other communications to it hereunder by elaatroommunications pursuant to procedures apprbyeat providedthat
approval of such procedures may be limited to paldr notices or communications. All notices artteotcommunications given
to any party hereto in accordance with the prowisiof this Agreement shall be deemed to have bizen gn the date of receipt.
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SECTION 9.02. Waivers; Amendmentga) No failure or delay by the Administrative Ageaty Issuing Lend
or any Lender in exercising any right or power beader or under any other Loan Document shall opexsia waiver thereof, nor
shall any single or partial exercise of any sughtror power, or any abandonment or discontinuafiséeps to enforce such a
right or power, preclude any other or further eier¢hereof or the exercise of any other rightawgr. The rights and remedies
the Administrative Agent, the Issuing Lenders dmmlltenders hereunder and under any other Loan Dextuane cumulative and
are not exclusive of any rights or remedies thay thrould otherwise have. No waiver of any provisiérany Loan Document or
consent to any departure by any Loan Party therefioall in any event be effective unless the sam# ke permitted by
paragraph (b) of this Section, and then such waiveonsent shall be effective only in the specifstance and for the purpose
which given. Without limiting the generality of tifi@regoing, the making of a Loan or the issuanca bétter of Credit shall not
construed as a waiver of any Default, regardlesshaither the Administrative Agent, any Issuing Lendr any Lender may have
had notice or knowledge of such Default at the tikh@ notice to or demand on the Company or any [Reanty in any case shall
entitle the Company or any Loan Party to any otlidurther notice or demand in similar or othecamstances.

(b) None of this Agreement, any other Loan Documerargr provision hereof or thereof may be waived,
amended or modified except, in the case of thisAgrent, pursuant to an agreement or agreement#timgventered into by the
Borrowers and the Required Lenders or, in the ohsay other Loan Document, pursuant to an agreeoreagreements in
writing entered into by the Administrative Agentdathe Loan Party or Loan Parties that are parieseto, in each case with the
consent of the Required Lenders; provitieat no such agreement shall (i) increase the Comenit of any Lender without the
written consent of such Lender, (i) reduce thagpal amount of any Loan or LC Disbursement oupedthe rate of interest
thereon (other than the default rate of interestasth in Section 2.13(c) on such Loans or LC Disements), or reduce or forg
any fees payable hereunder, without the writtersenhof each Lender affected thereby, (iii) posgtire maturity of any Loan,
the required date of reimbursement of any LC Diseorent, or any date for the payment of any intenefges payable hereunder,
or reduce or forgive the amount of, waive or exausg such payment, or postpone the scheduled tatgwation of any
Commitment, without the written consent of eachdamaffected thereby, (iv) change the order of pays specified in Section
2.18(c) or change Section 2.18(e) or (f) in a matimat would alter the pro rata sharing of paymeatgiired thereby, without the
written consent of each Lender adversely affediedeby, (v) change any of the provisions of thisti®a or the percentage set
forth in the definition of “Required Lenders” oryaather provision of any Loan Document specifyihg humber or percentage of
Lenders required to waive, amend or modify anytaghereunder or make any determination or grajtcansent thereunder,
without the written consent of each Lender (it peimderstood that, with the consent of the Requimuters, additional
extensions of credit pursuant to this Agreement bwincluded in the determination of the Requiredders on substantially the
same basis as the Commitments), or (vi) exceptreswise expressly permitted hereunder, permitlayan Party to assign its
rights hereunder, release any Loan Party from itsr@tee under the Guarantee Agreement (excegpesssly provided in the
Guarantee Agreement or this Agreement) or limilidsility in respect of such Guarantee without Written consent of each
Lender;_providedurtherthat no such agreement shall amend, modify or wiBeraffect the rights or duties of the Adminisirat
Agent, any Issuing Lender or the Swingline Lendghewt the prior written consent of the Adminisivat Agent, such Issuing
Lender or the Swingline Lender, as the case ma¥ e Administrative Agent may also amend the Commeiit Schedul&o
reflect assignments entered into pursuant to Seétio4.
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(c) In connection with any proposed amendment, modifinawaiver or termination (a_* Proposed Chafige
requiring the consent of each Lender or each &tecender, if the consent of Lenders having Creggosures and unused
Commitments representing at least 66% of the sutheofotal Credit Exposure and unused Commitmergach time shall be
obtained (calculated after excluding the Creditdsyres and Commitments of any Defaulting Lendéxg)the consent to such
Proposed Change of other Lenders whose consezgusgred shall not be obtained (any such Lender eltogsent is necessary
but has not been obtained being referred to ad@*Consenting Lendéed, then, the Borrowers may, at their sole expearss
effort, upon notice to any such Non-Consenting lezrathd the Administrative Agent, require such Nam§enting Lender to
assign and delegate, without recourse (in accoedaitb and subject to the restrictions containe8eaation 9.04), all its interests,
rights and obligations under this Agreement to ssigmee acceptable to the Company that shall assucheobligations (which
assignee may be another Lender, if a Lender aceaplsassignment), providéeht (i) the Company shall have received the prio
written consent to such assignment of the Admiaiiste Agent, each Issuing Lender and the Swindliexder, which consent
shall not unreasonably be withheld or delayedafigr giving effect to such assignment (and amugftaneous assignments by
other Non-Consenting Lenders), sufficient consehtdl have been obtained to effect such Proposeddeh (iii) such Non-
Consenting Lender shall have received payment ainaount equal to the outstanding principal of ib&hs and participations in
unreimbursed LC Disbursements and Swingline Loaosiued interest thereon, accrued fees and alt atheunts payable to it
hereunder from the assignee (to the extent of sutdtanding principal and accrued interest and) feethe Loan Parties (in the
case of all other amounts) and (iv) the Loan Padiesuch assignee shall have paid to the Admétiger Agent the processing a
recordation fee specified in Section 9.04(b).

(d) Notwithstanding anything to the contrary in thictn 9.02, if the Administrative Agent and the Quany
have jointly identified any ambiguity, mistake, éef;, inconsistency, obvious error or any errorrarssion of a technical nature or
any necessary or desirable technical change, Im@se, in any provision of the Loan Documents) the Administrative Agent
and the Company shall be permitted to amend sumhigoon solely to address such matter as reasomgddyrmined by them
acting jointly if such amendment is not objectedhntavriting by the Required Lenders to the Admirasive Agent within five (5)
Business Days following receipt of notice thereptle Lenders.

SECTION 9.03. Expenses:; Indemnity; Damage Waivg) The Borrowers shall pay within thirty (30) days
after receipt of a reasonably detailed, writteroine therefor, together with documentation suppgriuch reimbursement
requests, (i) all reasonable and documented optoket expenses (including expenses incurred inexion with due diligence)
incurred by the Administrative Agent, the Arrangarsl their respective Affiliates (but limited, imetcase of legal fees and
expenses, to the reasonable fees, disbursementghardharges of a single counsel selected bpdmeinistrative Agent for all
such Persons, taken as a whole (and, if reasonablssary, one local counsel for each relevarsdiation for all such Persons,
taken as a whole, as the Administrative Agent megnad appropriate in its good faith judgment), inregtion with the syndicatic
of the credit facilities provided for herein, theeparation, execution, delivery and administratibthe Loan Documents or any
amendments, modifications or waivers of the prowvisiof the Loan Documents (whether or not the &etiens contemplated
hereby or thereby shall be consummated), (ii)elbpbnable and documented out-of-pocket expensesdblegal fees and
expenses) reasonably incurred by any Issuing Landmmnection with the issuance, amendment, rehemextension of any
Letter of Credit or any demand for payment thereunand (iii) all reasonable and documented oytafket expenses incurred
the Administrative Agent, any Issuing Lender or &dyder (but limited, in the case of legal fees arpenses, and without
duplication of such legal fees and expenses tleatedimbursed pursuant to clause
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(a)(i) above, to the reasonable fees, disbursenagmut®ther charges of (i) a single counsel seldayatie Administrative Agent fi
all such Persons, taken as a whole, and (ii) satetlge case of a potential or actual conflictragrest, one additional counsel to
affected Persons, taken as a whole (and, if reépnacessary, one local counsel for each relguaistiction for all such
Persons, taken as a whole, as the Administrativenfgnay deem appropriate in its good faith judgment connection with the
enforcement or protection of its rights in connaetivith the Loan Documents, including its rightslenthis Section, or in
connection with the Loans made or Letters of Crsgited hereunder, including all such reasonaliledanumented out-of-pocket
expenses incurred during any workout or restrustufand related negotiations) in respect of sudmnkar Letters of Credit.

(b) The Borrowers shall, jointly and severally, indefprthe Administrative Agent, the Arrangers, thelisg
Lenders, the Swingline Lender and each Lender lagid Affiliates and the respective Related Pamany of the foregoing
Persons (each such Person being called an * Indegfipagainst, and hold each Indemnitee harmless feorg,and all losses,
claims, damages, liabilities and related exper(ga®videdthat in the case of legal fees and expenses, thewers shall only be
responsible for the reasonable and documentedditsirsements and other charges of (i) a singlesal selected by the
Administrative Agent for all such Indemnitees, tales a whole, and (ii) solely in the case of ampidéor actual conflict of
interest, one additional counsel to all affectedeimnitees, taken as a whole (and, if reasonablgssecy, one local counsel for
each relevant jurisdiction for all such Indemnitgaeken as a whole, as the Administrative Agent aegm appropriate in its good
faith judgment)), incurred by or asserted againgtlademnitee by any third party or by the Compangny Subsidiary arising ¢
of, in connection with, or as a result of (i) thezeution or delivery of the Loan Documents or athyeo agreement or instrument
contemplated thereby, the performance by the pati¢he Loan Documents of their respective obiligatthereunder or the
consummation of the Transactions or any other &@titns contemplated thereby, (ii) any Loan orérettf Credit or the use of t
proceeds therefrom (including any refusal by aoitgsLender to honor a demand for payment undesteetof Credit if the
documents presented in connection with such derdambt strictly comply with the terms of such Leté Credit), or (iii) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowdether based on contract, tort
or any other theory, whether brought by a thirdypar by the Company or any Subsidiary and regasdt# whether any
Indemnitee is a party thereto (any of the foregamgauses (i) through (iii), a_* Proceedit)g providedthat such indemnity shall
not, as to any Indemnitee, be available to thentxbat (x) such losses, claims, damages, liadslitir related expenses are
determined by a court of competent jurisdictiorfibgl and nonappealable judgment to have resuftad the bad faith, gross
negligence or wilful misconduct of, or material &ck of this Agreement by, such Indemnitee (or 3ndemnitee’s Related
Parties), (y) the Administrative Agent, the Arrargyer the Lenders have been indemnified under an@itovision of the Loan
Documents or (z) such losses, claims, damageditlegor related expenses relate to disputedysalmong the Indemnitees that
are not arising out of any act or omission by aoyr&ver or any Affiliate of any Borrower, other thalaims against any agent,
Arranger, bookrunner or other similar role undés thgreement in its capacity as such. This Se@i63(b) shall not apply with
respect to Taxes other than any Taxes that refriesmes or damages arising from any non-Tax claliamounts due under this
Section 9.03(b) shall be payable by the Borrowetisiw30 days (x) after written demand thereofthia case of any
indemnification claim and (y) after receipt of @asenable detailed, written invoice therefor, togethith documentation
supporting such reimbursement requests, in theafasgmbursement of costs and expenses.

(c) To the extent that the Borrowers fail to pay anyant required to be paid by them to the Administeat
Agent, any Issuing Lender or the Swingline Lendwettar paragraph (a) or (b) of this Section and withioniting the Borrowers’
obligation to do so, each Lender severally agrees t
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pay to the Administrative Agent, such Issuing Lemalethe Swingline Lender, as the case may be, kanler's Applicable
Percentage (determined as of the time that thecate unreimbursed expense or indemnity paymesaught) of such unpaid
amount, providedhat the unreimbursed expense or indemnified lddasn, damage, liability or related expense, asctse may
be, was incurred by or asserted against the Adtraiigee Agent, such Issuing Lender or the Swinglieader in its capacity as
such. The obligations of the Lenders under thiagraph (c) are subject to the last sentence ofdde2102(a) (which shall apply
mutatismutandisto the Lenders’ obligations under this paragraph (c

(d) To the fullest extent permitted by applicable Iéywno party shall assert, and each party hereliyagaany
claim against any other party, on any theory dfiligy, for special, indirect, consequential or five damages (as opposed to
direct or actual damages) arising out of, in cotinaavith, or as a result of, this Agreement or agyeement or instrument
contemplated hereby, the Transactions, any Lodmrtber of Credit or the use of the proceeds themwividedthat nothing in thi:
clause (i) shall limit the indemnification obligatis of the Borrowers under this Section 9.03 toetttent such special, indirect,
consequential or punitive damages are includeayrtlaird party claim in connection with which sucldemnitee is entitled to
indemnification hereunder, and (ii) no party shelliable for any damages arising from the usertigtanded recipients of
information or other materials obtained througlcetmic, telecommunications or other informaticemgmission systems unless
such damages are determined by a court of comgetestiction by final and nonappealable judgmenhave resulted from the
bad faith, gross negligence or wilful misconductayfmaterial breach of this Agreement by, sucleinditee (or such
Indemnitee’s Related Parties) or such other party.

(e) Notwithstanding anything to the contrary contaiirethis Agreement, the Borrowers shall not be kalflolr
any settlement of any Proceeding effectuated wittimiBorrowers’ prior written consent (such corigest to be unreasonably
withheld or delayed), but, if settled with the Bomers’ written consent, or if there is a final judgnt by a court of competent
jurisdiction against an Indemnitee in any such Peding for which the Borrowers are required to md#y such Indemnite
pursuant to this Section 9.03, the Borrowers agyreéedemnify and hold harmless each Indemnitee fameh against any and all
losses, claims, damages, liabilities and relatgebieses by reason of such settlement or judgmerttdordance with this Section
9.03. The Borrowers shall not, without the prioitten consent of the affected Indemnitee (whichsewr shall not be
unreasonably withheld or delayed), settle, compsentonsent to the entry of any judgment in orretls® seek to terminate any
Proceeding in respect of which indemnification rbaysought hereunder unless such settlement, congaoconsent or
termination (i) includes an unconditional releaeach Indemnitee from all liability arising out &ich Proceeding or (ii) does t
include a statement as to, or an admission oft, faulpability or a failure to act by or on behaffsuch Indemnitee.
Notwithstanding the above in this Section 9.03hdademnitee shall be obligated to refund or reanp and all amounts paid |
the Borrowers under this Section 9.03 to such Imdta for any losses, claims, damages, liabiliieselated expenses to the
extent such Indemnitee is not entitled to payméstioh amounts in accordance with the terms hereof.

SECTION 9.04. Successors and Assigiia) The provisions of this Agreement shall be bigdiipon and inure
to the benefit of the parties hereto and theireepe successors and assigns permitted herelyding any Affiliate of an
Issuing Lender that issues any Letter of Crediteex that (i) neither the Company nor any of ttreeoBorrowers may assign or
otherwise transfer any of its rights or obligatidreseunder without the prior written consent ofrebender (and any attempted
assignment or transfer by the Company or any @berower without such consent shall be null andiyaind (ii) no Lender may
assign or otherwise transfer its rights or obligasi hereunder except in accordance with this Sedlothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties heretiv,rdspective successors and
assigns permitted hereby (including any
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Affiliate of an Issuing Lender that issues any eettf Credit), Participants (to the extent providegaragraph (c) of this Section)
and, to the extent expressly contemplated herékyRelated Parties of each of the Administrativemtgand the Lenders) any
legal or equitable right, remedy or claim undebypreason of this Agreement.

(b) (i) Subject to the conditions set forth in cdaub)(ii) below, any Lender may assign to one orarassignees
(other than the Borrower, its affiliates, any natyrerson, any Defaulting Lender or any Competiddirpr a portion of its rights
and obligations under this Agreement (includingoal& portion of its Commitment and the Loans aadigipations in LC
Disbursements and Swingline Loans at the time owdrit) with the prior written consent (such contseot to be unreasonably
withheld or delayed) of: (A) the Company, providadt no consent of the Company shall be requiredricassignment to a
Lender, an Affiliate of a Lender, an Approved Funmdif an Event of Default under clause (a), (b), (i) or (j) of Article VII has
occurred and is continuing, any other assigndee(itig agreed that, following such assignment, thie@any shall be promptly
notified thereof by the Administrative Agent); amabvidedfurtherthat the Company shall be deemed to have consemted/
such assignment unless it shall object theretofiityan notice to the Administrative Agent within Blisiness Days after having
received written notice thereof; (B) the Adminisitra Agent, providedhat no consent of the Administrative Agent shall b
required for an assignment to a Lender, an Afeliat a Lender or an Approved Fund; (C) each Issuergler and the Swingline
Lender (each consent required under this sentestde e unreasonably withheld). Notwithstanding fibregoing, any Person
that is a Fee Receiver but not a Permitted Feeitcghall not be an assignee without the writtensent of the Company and
Administrative Agent (whether or not an Event off@dt has occurred) (which consent may be withlirekthe Companys and the
Administrative Agent’s sole discretion).

(i)  Assignments shall be subject to the following adddl conditions: (A) except in the case of an
assignment to a Lender, an Affiliate of a LendeawnrApproved Fund or an assignment of the entireaineing amount of
the assigning Lender’s Commitment or Loans, thewarhof the Commitment or Loans of the assigningdssrsubject to
each such assignment (determined as of the tradesplecified in the Assignment and Assumption wapect to such
assignment or, if no date is so specified, as @fitite the Assignment and Assumption with respestith assignment is
delivered to the Administrative Agent) shall notless than $5,000,000 unless each of the Compahthan
Administrative Agent shall otherwise consent (sachsent not to be unreasonably withheld or delgy@dyidedthat no
such consent of the Company shall be required Exaant of Default has occurred and is continuim);gach partial
assignment shall be made as an assignment of arpioogate part of all the assigning Lenderights and obligations unc
this Agreement; (C) the parties to each assignisteait execute and deliver to the Administrative Aigen Assignment
and Assumption (which shall contain, without liniib&, a representation and warranty from the asgighat such
assignee is not a Competitor), together with agssing and recordation fee of $3,500, provited assignments made
pursuant to Section 2.19(b) shall not require theagure of the assigning Lender to become effegtimd (D) the
assignee, if it shall not be a Lender, shall deltegehe Administrative Agent any Tax forms reqditey Section 2.17(f)
and an Administrative Questionnaire in which theigrsee designates one or more credit contacts eorvaill syndicate-
level information (which may contain material nomgfic information about the Loan Parties and tiRstated Parties or
their respective securities) will be made availaid who may receive such information in accordavite the assignee’s
compliance procedures and applicable laws, inctu&iederal and state securities laws. Notwithstanditything to the
contrary contained in this Agreement, the Admimitihe Agent (x) shall not have any responsibilityobligation to
determine whether any Lender or potential Lendar@mpetitor
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and (y) shall have no liability with respect to aagsignment or participation made to a personisteatCompetitor, it bein
understood that the Administrative Agent shall aomfthat the requirements of any Assignment ancuAggion are
satisfied.

(i)  Subject to acceptance and recording thereof putsoatause (b)(iv) of this Section, from and attes
effective date specified in each Assignment andifgsion the assignee thereunder shall be a pargtdiand, to the
extent of the interest assigned by such AssignmeditAssumption, have the rights and obligations bénder under this
Agreement, and the assigning Lender thereundel; sinéthe extent of the interest assigned by sussighment and
Assumption, be released from its obligations unldisrAgreement (and, in the case of an AssignmeditAessumption
covering all of the assigning Lender’s rights abtigations under this Agreement, such Lender steske to be a party
hereto but shall continue to be entitled to thedlfierof Sections 2.15, 2.16, 2.17 and 9.03) arahtofees payable
hereunder that have accrued for such Lender's atdau have not yet been paid. Any assignmentamisfer by a Lender
of rights or obligations under this Agreement ttha¢s not comply with this Section 9.04 shall bated for purposes of
this Agreement as a sale by such Lender of a jgaation in such rights and obligations in accordawith paragraph (c)
of this Section.

(iv)  The Administrative Agent, acting for this purposeaanon-fiduciary agent of the Borrowers, shall
maintain at one of its offices a copy of each Assignt and Assumption delivered to it and a registethe recordation ¢
the names and addresses of the Lenders, and theni@oemt of, and principal amount of the Loans aiRisbursemen
owing to, each Lender pursuant to the terms hdrenf time to time (the “ Registg}. The entries in the Register shall be
conclusive absent manifest error, and the BorrovtkesAdministrative Agent and the Lenders shalhtreach Person
whose name is recorded in the Register pursughetterms hereof as a Lender hereunder for allgs@pof this
Agreement, notwithstanding notice to the contratye Register shall be available for inspectionh®g/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 Assignment Asdumption executed by an assigning Lender an
an assignee, the assignee’s completed Administr&ivestionnaire and any Tax forms required by 8e&il7(f) (unless
the assignee shall already be a Lender hereurtdeprocessing and recordation fee referred tamagraph (b) of this
Section and any written consent to such assignneguired by paragraph (b) of this Section, the Adstiative Agent
shall accept such Assignment and Assumption aradebe information contained therein in the RegigNo assignment
shall be effective for purposes of this Agreemeniess it has been recorded in the Register asgedvn this clause.

(vi)  The words “execution”, “signed”, “signature” and sde of like import in any Assignment and
Assumption shall be deemed to include electromjnatiures or the keeping of records in electronimfeach of which
shall be of the same legal effect, validity or eénéability as a manually executed signature owuseof a paper-based
recordkeeping system, as the case may be, to teetend as provided for in any applicable lawludmg the Federal
Electronic Signatures in Global and National Conuaekct, the New York State Electronic Signatures Records Act ¢
any other similar state laws based on the UnifolectEonic Transactions Act.
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(c) (i) Any Lender may, without the consent of the Bavers, the Administrative Agent, the Issuing Leisdar
the Swingline Lender, sell participations to anysea (other than a natural person or any Borrowang of the Borrowers’
Affiliates or Subsidiaries or any Person that wdodda Fee Receiver but not a Permitted Fee Recemess such Fee Receiver
receives written consent of the Company and theiAdtnative Agent (which consent may be withheldhe Company’s and the
Administrative Agent’s sole discretion) or any Cagtifor) (such Person, a “ Participdhin all or a portion of such Lender’s
rights and obligations under this Agreement (intrigdall or a portion of its Commitment and the Leawing to it),_providedhat
(A) such Lendes obligations under this Agreement shall remairhanged, (B) such Lender shall remain solely resptnto the
other parties hereto for the performance of sudigatons, (C) such participation shall not incredéise obligations of any Loan
Party under any Loan Document, except as conteatplalow, and (D) the Borrowers, the Administrathgent, the Issuing
Lenders and the other Lenders shall continue tbsiéely and directly with such Lender in connegtgith such Lender’s rights
and obligations under this Agreement.

(i)  For the avoidance of doubt, each Lender shall ggarsible for the indemnity under Section 2.17(d)
with respect to any payments made by such Lendés Rarticipant(s).

(i)  Any agreement or instrument pursuant to which adeesells such a participation shall provide that
such Lender shall retain the sole right to enfdiheeLoan Documents and to approve any amendmenlificadion or
waiver of any provision of the Loan Documents, [dedthat such agreement or instrument may providesihett Lender
will not, without the consent of the Participargree to any amendment, modification or waiver dbsdrin the first
proviso to Section 9.02(b) that affects such Pigdiat. Subject to clauses (c)(iii) and (v) of tBisction, the Borrowers
agree that each Participant shall be entitledaedodnefits of Sections 2.15, 2.16 and 2.17 (suljettte requirements and
limitations therein, including the requirements en8ection 2.17(f) (it being understood that theuheentation required
under Section 2.17(f) shall be delivered to theigigating Lender)) to the same extent (but no gnetinan) as if it were a
Lender and had acquired its interest by assignmgnsuant to paragraph (b) of this Section. To ttiere permitted by
law, each Participant also shall be entitled toltheefits of Section 9.08 as though it were a Lergtevidedthat such
Participant shall be subject to Sections 2.18(f) 2119 as though it were a Lender.

(iv) Each Lender that sells a participation shall, @acsiolely for this purpose as a non-fiduciary agénhe
Borrowers and solely for tax purposes, maintaiagaster on which it enters the name and addresadalf Participant and
the principal amounts (and stated interest) of gacticipant’s interest in the Loans or other olligns under this
Agreement (the * Participant Reqist@rprovidedthat no Lender shall have any obligation to diselal or any portion of
the Participant Register to any Person (includiggitientity of any Participant or any informati@tating to a
Participant’s interest in any Commitments, Loarettérs of Credit or its other obligations under &ogn Document)
except to the extent that such disclosure is nacg$s establish that such Commitment, Loan, LeiteéZredit or other
obligation is in registered form under Section 8841(c) of the United States Treasury Regulatidhe. entries in the
Participant Register shall be conclusive absentfesirerror, and such Lender shall treat each pendwse name is
recorded in the Participant Register as the owhsuch participation for all purposes of this Agremnt notwithstanding
any notice to the contrary.

(v) A Participant shall not be entitled to receive gngater payment under Section 2.15, 2.16, 2.170& 9
than the applicable Lender would have been entitlgdceive with respect to the participation golduch Participant,
unless the sale of the participation to such
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Participant is made with the Company’s prior writtmnsent, providethat the Participant shall be subject to the
provisions of Sections 2.18 and 2.19 as if it warexssignee under clause (b).

(vi)  Notwithstanding anything in this paragraph to tbatcary, any bank that is a member of the Farm
Credit System that (a) has purchased a participatithe minimum amount of $7,000,000 on or after Effective Date,
(b) is, by written notice to the Company and themimstrative Agent (“ Voting Participant Notificatn "), designated by
the selling Lender as being entitled to be accotbedights of a Voting Participant hereunder (hapk that is a member
of the Farm Credit System so designated beingdalteVoting Participant) and (c) receives the prior written consent of
the Company (on behalf of itself and the other Baers) and the Administrative Agent to become angpParticipant,
shall be entitled to vote (and the voting rightshef selling Lender shall be correspondingly redjicen a dollar for dollar
basis, as if such participant were a Lender, onnaatger requiring or allowing a Lender to provideagthhold its consent,
or to otherwise vote on any proposed action. Teftextive, each Voting Participant Notification 8haith respect to any
Voting Participant, (i) state the full name, aslvaal all contact information required of an Assigs set forth in Exhibit
A hereto and (ii) state the dollar amount of theipigdtion purchased. The Company and the AdmirtisgaAgent shall
be entitled to conclusively rely on information taned in notices delivered pursuant to this paaplgr Notwithstanding
the foregoing, each bank or other lending insttuthat is a member of the Farm Credit System dasggl as a Voting
Participant in Schedule 9.04(c)(vi) hereto shalbbéoting Participant without delivery of a VotiRarticipant Notificatiol
and without the prior written consent of the Boressvand the Administrative Agent.

(d) Any Lender may at any time, without the conserthefCompany or the Administrative Agent, pledge or
assign a security interest in all or any portioft®fights under this Agreement to secure oblayetiof such Lender, including any
pledge or assignment to secure obligations to afaé&eserve Bank, a central bank of any OECD natidhe Farm Credit
Funding Corp. or to any other entity organized unde Farm Credit Act, as amended, and this Sestiall not apply to any such
pledge or assignment of a security interest, pexidat no such pledge or assignment of a securigyest shall release a Lender
from any of its obligations hereunder or substitatg such pledgee or assignee for such Lendepadyhereto.

SECTION 9.05. Survival.All covenants, agreements, representations ancantés made by the Company anc
the other Loan Parties in the Loan Documents anlddrcertificates or other instruments delivereddannection with or pursuant
to this Agreement or any other Loan Document dbmltonsidered to have been relied upon by the ptrties hereto and shall
survive the execution and delivery of the Loan Doeats and the making of any Loans and issuanceyoff etters of Credit,
regardless of any investigation made by any sucérgiarty or on its behalf and notwithstanding thatAdministrative Agent,
any Issuing Lender or any Lender may have had eatikknowledge of any Default or incorrect représgon or warranty at the
time any credit is extended hereunder, and shatirae in full force and effect as long as the gipal of or any accrued interest
on any Loan or any fee or any other amount payatdier this Agreement is outstanding and unpaidhgiatter of Credit is
outstanding and so long as the Commitments havexpited or terminated. The provisions of Sectipi$, 2.16, 2.17 and 9.03
and Article VIII shall survive and remain in fubhfce and effect regardless of the repayment of tlams, the expiration or
termination of the Letters or Credit and the Commeints or the termination of this Agreement or amy{sion hereof.

SECTION 9.06. Counterparts; Integration; Effectivene$his Agreement may be executed in counterparts (a
by different parties hereto on different countetparach of which shall
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constitute an original, but all of which when takegether shall constitute a single contract. Eainof an executed signature p
of this Agreement by electronic transmission (idahg in “.pdf” or “.tif” format) shall be effectivas delivery of a manually
executed counterpart hereof. This Agreement andttier Loan Documents constitute the entire cohttamong the parties
relating to the subject matter hereof and superaagiend all previous agreements and understandngsor written, relating to
the subject matter hereof, including the commitre@rfithe Lenders and, if applicable, their Affidatunder any commitment let
or commitment advices submitted by them (but dosopersede any other provisions of any such comenitfetter or related fee
letter that are not by the terms of such documsmerseded by the terms of this Agreement upoafthetiveness of this
Agreement, all of which provisions shall remairfuii force and effect). This Agreement shall becaosffective as provided in
Section 4.01, and thereafter shall be binding wahinure to the benefit of the parties heretothed respective successors and
assigns. Delivery of an executed counterpart afreesure page of this Agreement by telecopy or thygioelectronic transmission
shall be effective as delivery of a manually exedutounterpart of this Agreement.

SECTION 9.07. Severability Any provision of any Loan Document held to be indalllegal or unenforceable
in any jurisdiction shall, as to such jurisdictidi ineffective to the extent of such invalidityegality or unenforceability without
affecting the validity, legality and enforceabilibty the remaining provisions thereof; and the ifdigf of a particular provision in
particular jurisdiction shall not invalidate sudtoyision in any other jurisdiction.

SECTION 9.08. Right of Setoff.If an Event of Default shall have occurred and tetiouing, each Lender and
each of their respective Affiliates is hereby auited at any time and from time to time, to thédsi 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 amgh 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 dierider, irrespective of
whether or not such Lender shall have made any démader the Loan Documents and although suchatigigs may be
unmatured or are owed to a branch or office of dwiatder different from the branch or office holdisuch deposit or obligation.
The rights of each Lender under this Section agaifition to other rights and remedies (includitigeo rights of setoff) which
such Lender may have.

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

(b) Each party hereto hereby irrevocably and unconditlg submits, for itself and its property, to the
jurisdiction of the Supreme Court of the State efANYork sitting in New York County and of the Urdt&tates District Court
the Southern District of New York, and any appelledurt from any thereof, in any action or procegdirising out of or relating
to this Agreement or any other Loan Document, orégognition or enforcement of any judgment, aacheBorrower hereby
irrevocably and unconditionally agrees that alimkarising out of or relating to this Agreementar other Loan Document
brought by it or any of its Affiliates shall be lught, and shall be heard and determined, exclysimeduch New York State or, to
the extent permitted by law, in such Federal cdtaich party hereto agrees that a final judgmeahinsuch action or proceeding
shall be conclusive and may be enforced in othédictions by suit on the judgment or in any othemner provided by law.
Nothing in this Agreement shall affect any righattthe Administrative Agent, any Issuing Lendeany Lender may otherwis
have to bring any action or proceeding to enforge@uarantee or security interest against any [Rexty or any of its properties
in the courts of any jurisdiction.
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(c) Each party hereto hereby irrevocably and unconthtlg waives, to the fullest extent it may legadiyd
effectively do so, any objection that it may nowhereafter have to the laying of venue of any swition or proceeding arising «
of or relating to this Agreement or any other L&zocument in any court referred to in paragraptoftihis Section. Each of the
parties hereto hereby irrevocably waives, to thlesuextent permitted by law, the defense of @omnvenient forum to the
maintenance of such action or proceeding in anii soart.

(d) Each party to this Agreement irrevocably consamtsetvice of process in the manner provided foicastir
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 HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUDF OR RELATING TO THIS AGREEMENT, ANY
OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATEHEREBY OR THEREBY (WHETHER BASED
ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTMERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THEVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

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

SECTION 9.12. Confidentiality.(a) Each of the Administrative Agent, the Issuirgnters and the Lenders
agrees to maintain the confidentiality of the Imfation (as defined below), except that Informatway be disclosed (a) to its and
its Affiliates’ directors, officers, employees and agents, inclyidiccountants, legal counsel and other advisobeifity understoc
that the Persons to whom such disclosure is malleevinformed of the confidential nature of sudfokmation and instructed to
keep and shall keep such Information confidentidl the disclosing party shall be responsible fgrfailure of such Persons to
abide by this Section 9.12), (b) to the extent ested by any regulatory authority (including thedficial Industry Regulatory
Authority and all successors thereto), (c) to tkiert required by applicable laws or regulationsyany subpoena or similar le
process, (d) to any other party to this Agreem@)tin connection with the exercise of any remetE®under or under any other
Loan Document or any suit, action or proceedingtiad) to this Agreement or any other Loan Docum@ngubject to an
agreement containing provisions not less restadian those of this Section, to (i) any assigries Barticipant in, or any
prospective assignee of or Participant in, anyofights or obligations under this Agreement @clecase, other than to any
Competitor or any other prospective assignee drdjant to whom any Borrower has affirmatively tieed to provide its conse
(to the extent such consent is required underAgreement) to the assignment or participation cdrioor commitments under t
Agreement) or (ii) any actual or prospective coyvaety (or its advisors) to any Swap Agreementtigdgto the Loan Parties and
their obligations, (g) with the consent of the Camyp, (h) to the extent such Information (i) becommeslicly available other than
as a result of a breach of this Section or (ii)dmees available to the Administrative Agent, anyiisg Lender or any Lender on a
non-confidential basis from a source other thaman Party that is not to the knowledge of
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the receiving party in violation of any confidetitiarestrictions and (i) to the extent necessargrider to obtain CUSIP numbers
with respect to the Loans, to the CUSIP ServicesBuror any similar agency. For the purposes ofSawion, “Information”
means all information received from a Loan Party/anits Related Parties or representatives rgdbrany Loan Party, its
Subsidiaries or their respective businesses, ttlaerany such information that is available toAldeninistrative Agent, any
Issuing Lender or any Lender on a non-confidetudesis prior to disclosure by any Loan Party aniiédRelated Parties or
representatives, provideidat, in the case of information received from @mnpany and/or its Related Parties or any Subgidiar
after the Effective Date, such information is chgddentified at the time of delivery as confideaitor is required to be delivered
a Loan Party hereunder. Any Person required totenaithe confidentiality of Information as providedthis Section shall be
considered to have complied with its obligatiomtoso if such Person has exercised the same defgraee to maintain the
confidentiality of such Information as such Persauld accord to its own confidential information.

(b) Each Lender acknowledges that Information as définé&section 9.12(a) furnished to it pursuant ie th
Agreement may include material non-public Inforraatconcerning the Loan Parties and their RelatetieBaor their respective
securities, and confirms that it has developed diamge procedures regarding the use of materialpuniic Information and that
it will handle such material non-public Informationaccordance with those procedures, applicableilecluding Federal and
state securities laws, and the terms hereof.

(c) Allinformation, including waivers and amendmeritsnished by the Loan Parties, their Related Paudre
representatives or the Administrative Agent purst@anor in the course of administering, this Agnemt will be syndicate-level
information, which may contain material npablic Information about the Loan Parties and tRalated Parties or their respect
securities. Accordingly, each Lender representegdCompany (on behalf of the Loan Parties) anditainistrative Agent that
has identified in its Administrative Questionnadreredit contact who may receive Information thayroontain material non-
public Information in accordance with its compliarrocedures, applicable law and the terms hereof.

SECTION 9.13. USA PATRIOT Act.Each Lender that is subject to the requirementsefJSA Patriot Act
(Title 111 of Pub. L. 107-56 (signed into law Ocab26, 2001)) (the “Act”) hereby notifies the LoRarties that pursuant to the
requirements of the Act, it is required to obtaierify and record information that identifies thedn Parties, which information
includes the names and addresses of the Loandantieother information that will allow such Lentizidentify the Loan Parties
in accordance with the Act.

SECTION 9.14. No Fiduciary Relationshiplhe Loan Parties agree that in connection witlagglects of the
transactions contemplated hereby and any commuomsain connection therewith, the Loan Parties,3bbsidiaries and their
Affiliates, on the one hand, and the Administrathgent, the Arrangers, the Issuing Lenders, thedeenand their Affiliates, on
the other hand, will have a business relationdtép does not create, by implication or otherwisg, feduciary duty on the part of
the Administrative Agent, the Lenders, the Issuirgders or their Affiliates, and no such duty v deemed to have arisen in
connection with any such transactions or commuiaioat

SECTION 9.15. Interest Rate LimitatiorNotwithstanding anything herein to the contrangtiiny time the
interest rate applicable to any Loan, together waitliees, charges and other amounts which arestiess interest on such Loan
under applicable law (collectively the “Chargeshall exceed the maximum lawful rate (the “MaximBRiate”) that may be
contracted for, charged, taken,
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received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tdriest payable in respect of
such Loan hereunder, together with all Chargeslgaya respect thereof, shall be limited to the Maxm Rate and, to the extent
lawful, the interest and Charges that would hawenlgayable in respect of such Loan but were ncdlplayas a result of the
operation of this Section shall be cumulated aednterest and Charges payable to such Lendespect of other Loans or
periods shall be increased (but not above the MaxirRate therefor) until such cumulated amount, ttogyewith interest thereon
at the Federal Funds Effective Rate to the datepyment, shall have been received by such Lender.

SECTION 9.16. CompanyEach Borrower hereby designates the Company espitesentative, agent and
attorney-in-fact to act on its behalf (in such cafyathe “Company”) as specified herein or in atlger Loan Document. Each
Borrower hereby authorizes the Company to take agtibns on its behalf under the terms of this &grent and the other Loan
Documents and to exercise such powers and perfacinduties hereunder and thereunder as are speicifseich agreements or
are reasonably incidental thereto, including isguBorrowing Requests and Interest Election Requasteptance of amounts
borrowed hereunder, giving instructions with respethe disbursement of the proceeds of the Lagingig 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 befalich Borrower under the Loan Documents. The (@20 hereby accepts
such appointment. The Administrative Agent andlibeders shall be entitled to rely on all noticesjuests, consents,
certifications and/or authorizations or other san#cts delivered or taken by the Company for doeimalf of any Borrower
pursuant hereto or the other Loan Documents withnmutiry and as if such notices, requests, conseattifications and/or
authorizations or other similar acts were delivasgcduch Borrower. Each representation, warramtyepant, agreement and
undertaking made on behalf of any Borrower by tben@Gany shall be deemed for all purposes to have imeele by such
Borrower and shall be binding upon and enforceaghnst such Borrower to the same extent asheiSame had been made
directly by such Borrower. The Company (or any sssor Company permitted pursuant to this Sectib®) $hall not be
permitted to resign as the Company and the Borealeall not be permitted to remove the Companyrfgrsuccessor Company
permitted pursuant to this Section 9.16) as Compéthout the consent of the Administrative Agenpyidedthat if the
Company notifies the Administrative Agent in wriithat it (or any successor Company permitted untsto this Section 9.16)
shall no longer be able to act as Company in aecmel with the terms hereof, the Loan Parties sipglbint a successor to act as
Company, which successor shall be a Borrower aabépto the Administrative Agent (and the Borrowleeseby agree that such
Person thereafter shall be vested with all rightsyers, privileges and authority of the Companyehbeder).

SECTION 9.17. Release of Guarantees and Lig@a3.A Subsidiary Loan Party (other than any Bormvedall
be automatically released from its obligations uridle Loan Documents upon the consummation of emsaction permitted by
this Agreement as a result of which (i) such Subsjd_oan Party shall cease to be a Subsidiary(@nelach other Guarantee by
such Subsidiary Loan Party of any Material Indebéss of the Company shall be released.

(b) If (i) the 2016 Notes shall be redeemed, ircaldy defeased, prepaid or repaid in full, (i) TEBNBuarantee of
the 2016 Notes shall have been terminated orT{#y! shall have been merged into the Company wghGbmpany as the
surviving entity, then, subject to the further ciioth that TFM at such time shall not be liableedily or contingently, under any
Guarantee for any other Material IndebtednessefCthmpany (unless such Guarantee of other Matadabtedness shall also be
released at such time), the Guarantee of TFM uhgdeGuarantee Agreement shall be automaticallyasele.
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(c) In connection with any termination or releasespiant to this Section, the Administrative Agemion receipt
of any certificates or other documents reasonasjyested by it to confirm compliance with this Agrent, shall promptly
execute and deliver to the Company or the appkchbln Party, at the Company’s expense, all doctsribat the Company or
such Loan Party shall reasonably request to evalsuach termination or release. The Lenders heredyocably 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 firsivabwritten.

TYSON FOODS, INC.,

by

Name:
Title:

[Signature Page to Credit Agreement]




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

by

Name:
Title:

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
AUGUST 9, 2012, AMONG TYSON FOODS, INC., THE SUBSARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:
by
Name:
Title:
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]

[[INYCORP:3353902v9:3164D: 08/08/2012--08:07 p]]




APPENDIX A

[Reserved]



