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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reportéd)y 1, 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 M aterial Definitive Agreement

As previously announced, on June 8, 2014, Tysom§,dac., a Delaware corporationTyson "), submitted to The Hillshire Brands
Company, a Maryland corporationkfillshire”), a unilaterally binding offer (the Offer ") to acquire Hillshire for $63.00 per share infcas
The Offer was accompanied by a definitive agreeraadtplan of merger (theMerger Agreement ") among Tyson, HMB Holdings, Inc., a
Maryland corporation and wholly-owned subsidiaryTgson (“HM B Holdings ), and Hillshire. On July 1, 2014, following thermination
of the merger agreement between Hillshire and Rlerf@oods, Inc. (Pinnacle”) announced on May 12, 2014 (th&@ihnacle M er ger
Agreement "), Hillshire accepted the Offer and executed therder Agreement, which is now effective.

The Merger Agreement provides that, upon the temnassubject to the conditions described thereispiyand HMB Holdings will
commence a tender offer (thd ender Offer ") to purchase all of the issued and outstandirageshof Hillshire common stock, par value
$0.01 per share (theCommon Stock ”), at a purchase price of $63.00 per share in cashoutiinterest. Under the Merger Agreement, T
must commence the Tender Offer within ten busidess after July 1, 2014. Subject to certain coongiand limitations, the Merger
Agreement contemplates that Hillshire will granisdy an option to purchase from Hillshire aftershecessful completion of the Tender
Offer enough additional Hillshire shares so thasdrywill own more than 90% of the outstanding shafeCommon Stock, in order to
facilitate the completion of the merger through ‘tieort-form” procedures available under Marylaad/| Following the consummation of the
Tender Offer, and subject to the satisfaction oweraof certain conditions set forth in the Merdeggreement, the Merger Agreement provides
that HMB Holdings will merge with and into Hillster(the “Merger "), with Hillshire surviving the Merger as a wholiywned subsidiary of
Tyson. As a result of the Merger, the Merger Agrertiprovides that any remaining outstanding shefr€mmon Stock not owned, directly
or indirectly, by Tyson, HMB Holdings or Hillshimill be converted into the right to receive $63@ share in cash, without interest.
Appraisal rights would not be available under Mand law for the Tender Offer or the Merger.

The Merger Agreement contains representations anties and covenants of the parties customarydasactions of this type. The
Merger Agreement provides that Tyson will pay taarbehalf of Hillshire the termination fee duePimnacle upon termination of the
Pinnacle Merger Agreement, which, without Tysorosgent, will not exceed $163,000,000 (tHeifinacle Termination Fee”). The Merger
Agreement provides that, until the consummatiothefMerger, Hillshire will operate its business dmel business of its subsidiaries in the
ordinary course and will comply with certain otlogrerating covenants, as set forth more fully inMeger Agreement. The Merger
Agreement also provides that Hillshire will cealleegisting, and agree not to solicit or initiathscussions with third parties regarding other
proposals to acquire Hillshire. However, the Merigreement contemplates that Hillshire may, suifjethe terms and conditions set forth
in the Merger Agreement, furnish information todangage in discussions and negotiations withird pfarty that makes an unsolicited
acquisition proposal. The Merger Agreement providhat, under certain circumstances and upon cang#iwith certain notice and other
specified conditions set forth in the Merger Agreatn Hillshire may terminate the Merger Agreemeradcept a superior proposal. The
Merger Agreement contains certain termination ggbt both Tyson and Hillshire and further providest, upon termination of the Merger
Agreement under certain circumstances, includindjliEhire terminates the Merger Agreement to ate@eguperior proposal, Hillshire may
required to pay Tyson a termination fee of $261,8d0 and reimburse Tyson for the Pinnacle Ternonéfiee.

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

The foregoing is a general description of the Tei@fer, the Merger and the Merger Agreement; islaot purport to be complete
and is qualified in its entirety by reference te Merger Agreement, which is attached as Exhilit@ this Current Report on Form 8-K and
incorporated in this report by reference.




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

A copy of the joint press release issued by TysahHillshire announcing the effectiveness of therdée Agreement is attached
hereto as Exhibit 99.1 and incorporated hereinefigrence.

ADDITIONAL INFORMATION ANDWHERE TOFIND IT

The Tender Offer has not yet commenced. Accordirthig communication is for informational purposedy and does not constitute an offer
to purchase or a solicitation of an offer to sely ahares of the common stock of Hillshire or atheo securities. On the commencement date
of any Tender Offer, a tender offer statement dmeBale TO, including an offer to purchase, a latfdaransmittal and related materials, will
be filed with the United States Securities and BExge Commission (theSEC ") by Tyson and HMB Holdings, and a
solicitation/recommendation statement on Scheddi-9 will be filed with the SEC by Hillshire. Thdfer to purchase shares of Hillshire
common stock will only be made pursuant to therdffgpurchase, letter of transmittal and relatedemals filed with the SEC by Tyson as
part of its Schedule TO. Investors and securitgéid are urged to read both the tender offer seteand the solicitation/recommendation
statement regarding the Tender Offer, as they resgnibended from time to time, when they become alviai] because they will contain
important information about the Tender Offer, irdihg its terms and conditions, and should be readfally before any decision is made
with respect to the Tender Offer. Investors andisgcholders may obtain free copies of these statds (when available) and other mater
filed with the SEC at the website maintained by $ifeC at www.sec.gov, or by directing requests fimhamaterials to the information agent
for the Tender Offer, which will be named in thader offer statement.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of DJuR014, among Tyson Foods, Inc., HMB Holdings, Bnd The Hillshire
Brands Company*

99.1 Joint press release dated July 1, -

* Schedules have been omitted from this filing parg to Item 601(b)(2) of Regulationks-Tyson agrees to furnish supplementally a cog
any omitted schedule to the SEC upon its request.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: July 2, 2014

TYSON FOODS, INC.

By:
Name:

Title:

/sl Dennis Leatherby

Dennis Leatherby

Executive Vice President and Chief Financial
Officer
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of Jaly2014 (this “ Agreemeri}, is made and entered into
by and among Tyson Foods, Inc., a Delaware conpor§t Parent’), The Hillshire Brands Company, a Maryland coigtarn
(the “ Company), and HMB Holdings, Inc., a Maryland corporatiand a direct, wholly owned Subsidiary of Parerii€rger
Sub”"). Parent, Merger Sub and the Company are reféa@utlividually as a “ Partyand collectively as the * Partie’s

WITNESSETH:

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

WHEREAS, the Parties intend that, on the termssatjiect to the conditions set forth in this Agreetm#&lerger Sub
shall commence a tender offer (as it may be amefrdadtime to time in accordance with the termshi$ Agreement, the “
Offer ) to purchase all of the Company’s issued andtanting shares (the “ Shareand each a “ Sharg of common stock,
par value $0.01 per share (the “ Company CommockSjpat a price per Share of $63.00, net to theesditiereof in cash,
without interest (such amount, or any other am@entShare paid pursuant to the Offer and in acomelavith this Agreement,
the “ Offer Pricée);

WHEREAS, the Parties intend that, on the termssatjlect to the conditions set forth in this Agream#&llowing the
acquisition of Shares pursuant to the Offer, Mef@o shall merge with and into the Company (thegtdér’ and together with
the Offer and the Top-Up Option (as defined herdirgpplicable, the “ Transactioris with the Company surviving the Merger,
and each Share, other than Shares directly oricttirowned by Parent, the Company or Merger Siibbe converted into the
right to receive the Merger Consideration (as aefiherein);

WHEREAS, the board of directors of the Company (t@@mpany Board) has (i) determined that the Offer, the Me!
and the other transactions contemplated herebgdwieable, fair to and in the best interests ofGhenpany and its stockholders,
(if) approved entering into this Agreement anddtieer transactions contemplated hereby and (ib)esat to Section 6.2 and
Section 6.3, resolved to recommend acceptanceeddffer, and, if required by applicable Law, apgtoef the Merger by the
Company’s stockholders;

WHEREAS, the board of directors of Parent (the felaBoard’) has approved this Agreement and the transactions
contemplated hereby, including the Offer and theédde and Parent, in its capacity as the sole bwider of Merger Sub, has
approved this Agreement, the Offer and the Merger;

WHEREAS, the board of directors of Merger Sub (tiverger Sub Board) has approved this Agreement and the
transactions contemplated hereby, including theiGihd the Merger; and




WHEREAS, Parent, the Company and Merger Sub desimake certain representations, warranties, couersnd
agreements specified herein in connection withAlgreement.

NOW, THEREFORE, in consideration of the foregoimgl he representations, warranties, covenants gnegiments
contained herein, and intending to be legally boueictby, the Parties agree as follows:

ARTICLEI

THE OFFER

Section 1.1 __The Offer

(a) Provided that this Agreement shall not haexen terminated in accordance with Section 8.1gkh
Sub shall (and Parent shall cause Merger Sub fajmance (within the meaning of Rule 14d-2 undewthder the Securities
Exchange Act of 1934, as amended (the “ Exchangé)Athe Offer as promptly as practicable followitige date of this
Agreement, and in any event within ten (10) Busiri2ays following the date of this Agreement (ortsather date as the Parties
may agree in writing).

(b) The obligations of Merger Sub to, and ofdP@ito cause Merger Sub to, accept for paymenpay
for any Shares validly tendered and not validlyhdrawn pursuant to the Offer shall be subject ¢éosdtisfaction or waiver (to
the extent permitted by applicable Laws) of onlgsh conditions set forth in Annex,As such conditions may be modified in
accordance with this Agreement (the * Offer Comati§i”), and no other conditions.

(c) Parent and Merger Sub expressly reserveghe(in their sole discretion) to (x) waive, irhale or
in part, any Offer Condition (to the extent pereiitby applicable Law), or (y) to increase the ant@ficash constituting the
Offer Price or to make any other changes in them$eand conditions of the Offer consistent withtirens of this Agreement;
provided, however, without the prior written consefithe Company, neither Parent nor Merger Suli §haeduce the number
of Shares sought to be purchased in the Offemgdyce the Offer Price or change the form of aersition payable in the Offer,
(iif) change, modify or waive the Minimum Conditiofiv) add to the Offer Conditions or modify or clgge any Offer Condition
in any manner adverse to holders of Shares onthkes the Offer Conditions more difficult to satjfv) except as otherwise
provided in this Section 1.1, extend the Expirafléme (as defined below) of the Offer, or (vi) ativese amend, modify or
supplement any of the other terms of the Offemiyp manner adverse to the holders of Shares. M&ugjeishall not terminate the
Offer prior to any scheduled Expiration Time withdhe prior written consent of the Company, exeetis Agreement is
terminated in accordance with Section 8.1. If fggeement is terminated pursuant to Section 8.IgkteSub shall, and Parent
shall cause Merger Sub to, promptly (and in anyewathin 24 hours following such termination) temate the Offer and not
acquire any Shares pursuant thereto. If the Géfegriminated by Merger Sub, or if this Agreemeneéiminated in accordance
with Section 8.1 prior to the acceptance for paynaeid payment for Shares in the Offer, Merger Swhl promptly return, and
shall cause any depositary acting on behalf of Eie8ub to return, in accordance with applicable Latiendered Shares to the
registered holders thereof.




(d) The initial expiration date and time of @@&er shall be midnight, New York time, on the d#tat
is twenty (20) Business Days (for the purposesisf$ection 1.1(d) and Section 1.1(e), Businesss3agll be calculated in
accordance with Rule 14d-1(g)(3) under the Exchaxg®from (and including the day of) the commeneetof the Offer (such
initial expiration date and time, and any expiratiate and time established pursuant to an extensithe Offer in accordance
with this Agreement, an “ Expiration Tinfg

(e) If, as a result of the Company'’s failurgtovide information required under Section 6.9(ithw
respect to the Pro Forma Financial Statementsnitie@ scheduled Expiration Time is less thandéh (15) Business Days from
(but excluding the day of) the date on which tiferimation required by Section 6.9(d) has been plediby the Company, and if
this Agreement shall not have terminated in acawdavith Section 8.1, then Merger Sub may exteadfier once until a time
that is not later than midnight, New York time, thie date that is fifteen (15) Business Days froat éxcluding the day of) the
date on which the information required by Sectid(d) has been provided by the Company. In additfat any therschedulec
Expiration Time, any of the Offer Conditions is mattisfied or waived (to the extent permitted bglagable Law) by Merger
Sub, and if this Agreement shall not have termih@teaccordance with Section 8.1, Merger Sub shall, Parent shall cause
Merger Sub to, extend the Offer from time to tiroeeriods of up to five (5) Business Days per msi@n (or such longer peric
as the Parties may agree) until the date on wHid the Offer Conditions are satisfied or so weivand the Offer is
consummated; providechowever, that if the sole thennsatisfied condition is the Minimum Condition, Mer Sub shall exter
the Offer from time to time for up to a total of additional ten (10) Business Days and, if follogvBuch extension or extensions
the Minimum Tender Condition remains the sole thesatisfied condition, Merger Sub shall extendGfier if and only if the
Company shall have requested in writing that Mef&dr so extend the Offer. In addition, Merger Suddlsand Parent shall
cause Merger Sub to, extend the Expiration Timetferminimum period required by the applicable sutegulations,
interpretations or positions of the SEC (or it$fstar rules of any securities exchange, in eaasecas applicable to the Offer.
Notwithstanding any provision in this Agreementtie contrary, in no event shall Merger Sub be megluio extend the Offe
beyond the Outside Date. In addition, Merger Sul (aad Parent shall cause Merger Sub to, if re@ddsy the Company),
following the Acceptance Time, make available onenore “subsequent offering periods” in accordanite Rule 14d-11 under
the Exchange Act (each a * Subsequent OfferingpB&)j provided, however, that Merger Sub shall not make available such a
Subsequent Offering Period in the event that, gdgdhe commencement of any such Subsequent Gffédniod, Parent and
Merger Sub directly or indirectly own more thanetinpercent (90%) of the outstanding Shares.

() Subject to the satisfaction of the Offer @ions as of the Expiration Time, Merger Sub sheatid
Parent shall cause Merger Sub to, consummate tiee @faccordance with its terms and accept fonpayt and pay for (subject
to any withholding of tax pursuant to Section 3)#@ll Shares validly tendered and not validly wlittmvn pursuant to the Offer
as promptly as practicable (and in any event withiee (3) Business Days) after the Expiration Tand in accordance with
applicable Law (the “ Offer Closintand the time and date on which Merger Sub accapth Shares for payment, the “
Acceptance Timé). Parent shall provide or cause to be provideM&vger Sub on a timely basis the funds necessgpgay for
any Shares that Merger Sub becomes obligated epafar payment, and pay for, pursuant to the Cifet shall cause Merger
Sub to fulfill all of Merger Sub’s obligations undiis Agreement.




(g) As promptly as practicable on the date sheencement of the Offer, Parent and Merger Subh shal
(i) file a tender offer statement on Schedule Tagéther with all amendments, supplements and eslfifliereto, the “ Schedule
TO ") with the SEC with respect to the Offer, whictallltontain or include as exhibits an offer to fhase (the * Offer to
Purchasé) and forms of the related letter of transmittatidorm of summary advertisement (the Schedule i®the Offer to
Purchase, together with all amendments, supplenagictexhibits thereto, the * Offer Documefjtand (ii) cause the Offer
Documents (in each case as and to the extent eegoirthe Exchange Act), along with the noticehef Merger (the “ Maryland
Notice”) required by Section 3-106(d)(1) of the Maryla@dneral Corporation Law (the * MGC), to be disseminated to the
Company’s stockholders of record. The Company giralihptly furnish Parent and Merger Sub all infotimraconcerning the
Company and the Company Subsidiaries as shallcheregl by the Exchange Act to be set forth in tlifleiDocuments. Each of
Parent, Merger Sub and the Company agrees to tpnanptly any information provided by it for usethe Offer Documents |
the Maryland Notice if and to the extent that sindbrmation becomes false or misleading in any mi@teespect or as otherwise
required by Law, and Merger Sub further agreeshe tll steps necessary to cause the Offer Docsnasrgo corrected to be
filed with the SEC and to be disseminated to them@any’s stockholders, in each case as soon asaaggracticable and as
and to the extent required by applicable U.S. faldercurities Laws. The Company and its counsél Baaiven reasonable
opportunity to review and comment on the Offer Duoeats (including any amendments thereto) priohéofiling thereof with
the SEC. Parent and Merger Sub shall provide t&€trapany and its counsel (i) any comments or conications, whether
written or oral, that Parent or Merger Sub (ortlveiunsel) may receive from the SEC or its stathwispect to the Offer
Documents promptly after the receipt of such contsiencommunications and (ii) a reasonable oppdstta participate in the
response to such comments or communications goetide comments on such response.

Section 1.2 __Company Actions

(@) On the date the initial Offer Documentsfdesl with the SEC, the Company shall file with teEC
a Tender Offer Solicitation/Recommendation StatdmarSchedule 14D-9 (together with any amendmenssijgplements
thereto, the “ Schedule 14®") which shall, subject to subject to Section 6)3{bclude the Company Recommendation, and
shall cause the Schedule 14D-9 (as and to thetengguired by the Exchange Act) to be disseminaide Company’s
stockholders. Parent and Merger Sub shall pronipthish the Company all information concerning Pé&wnd the subsidiaries
of Parent (the * Parent Subsidiari¢ss shall be required by the Exchange Act todidath in the Schedule 14D-9. Each of
Parent, Merger Sub and the Company agrees to t@naoptly any information provided by it for usethe Schedule 14D-9 if
and to the extent that such information becomesefat misleading in any material respect or asrafiise required by Law, and
the Company further agrees to take all steps nages cause the Schedule 18xs so corrected to be filed with the SEC ar
be disseminated to the Company’s stockholdersagh ease as soon as reasonably practicable and &s the extent required
by applicable U.S. federal securities Laws. UnteesCompany Board has effected an Adverse ReconatiendChange or in
connection therewith, Parent and its counsel $fgatiiven reasonable opportunity to review and controe the Schedule 14D-9
(including any amendment thereto) prior to thenglthereof with the SEC. The Company shall proWdeent and its counsel (i)
any comments or communications, whether writtearal, that the Company or its counsel may receaiwmfthe SEC or its staff
with respect to the Schedule 14D-9 promptly aféeeipt of such comments or communications andiii¢ss the Company
Board has effected an Adverse Recommendation Clarigeconnection therewith, a reasonable oppatuoiparticipate in the
response to such comments or communications gmatide comments on such response. The




Company hereby consents to the inclusion in ther@bcuments of the Company Recommendation contamte Schedule
14D-9.

(b) In connection with the Offer, the Companwglspromptly furnish or cause to be furnished togha
and Merger Sub mailing labels containing the naamesaddresses of the record holders of Sharesths ofost recent
practicable date, together with copies of all laftstockholders, security position listings, aadnputer files in the Company’s
possession or control regarding the Beneficial Qw/ioé Shares, and shall furnish or cause to bedied to Parent and Merger
Sub such additional available stockholder infororatincluding periodic updated lists of stockho&jesecurity position listings
and computer files) as Parent or Merger Sub masoresbly request for the purpose of communicatiegQffer to record and
Beneficial Owners of Shares. Subject to the requems of applicable Law, and except for such shspsre necessary to
disseminate the Offer Documents and any other deatsmecessary to consummate the TransactionsytRaiek Merger Sub
shall keep confidential and not disclose the infation contained in any such labels, lists, listiagd files, and shall use such
information only in connection with the Offer antktMerger and, if this Agreement shall be termidasball deliver to the
Company or destroy all copies of such informativentin their possession or control. In additiorgannection with the Offer,
the Company shall cooperate with Parent and Me3gerto disseminate the Offer Documents to holdeghares held in or
subject to any Company Benefit Plan and, to thergxtrovided for in such Company Benefit Plan,éont such holders of
Shares to tender their Shares in the Offer.

Section 1.3 _ Directors

(a) Effective upon the payment for all Sharesepted following the Acceptance Time, and at el
thereafter, Parent shall be entitled to designath sumber of directors, rounded up to the nextleehamber, on the Company
Board as is equal to the product of (i) the totahber of directors on the Company Board (determafest giving effect to the
directors elected pursuant to this sentence) ntieltifoy (ii) the quotient obtained by dividing taggregate number of Shares
Beneficially Owned by Parent and Merger Sub orrthespective Affiliates at such time by the totaimber of Shares then
outstanding, and the Company shall promptly takaaions reasonably necessary to cause Paresigmes to be so elected,
including, if necessary, by increasing the sizéhefCompany Board and/or obtaining the resignatirme or more existing
directors. Effective upon the payment for all Skaaecepted following the Acceptance Time, andldinaks thereafter, the
Company shall, upon request of Parent, also caase@duals designated by Parent to constituteastlthe same percentage
(rounded up to the next whole number) as is orCdm@pany Board of (i) each committee of the ComBoard, (ii) each board
of directors (or similar governing body) of eachn@many Subsidiary and (iii) each committee (or sambdody) of each such
board of directors.




(b) The Company’s obligations to cause the Elratr appointment of Parent’s designees to the
Company Board shall be subject to Section 14(fhefExchange Act and Rule 14f-1 thereunder. Thegamy shall promptly
take all actions required pursuant to Section lef(fhe Exchange Act and Rule 14f-1 in order tdilfuts obligations under this
Section 1.3, including mailing to stockholders tibge with the Schedule 14D-9 the information reediunder Section 14(f) and
Rule 14f-1 as is necessary to enable Parent’s misssto be elected or appointed to the CompanydB®arent shall supply to
the Company in writing any information with respazitself and its officers, directors and Affilest to the extent required for t
Company to comply with Section 14(f) of the Exchargt and Rule 14f-1 and Parent shall be solelgaesible for any such
information. The provisions of Section 1.3(a) arttidn 1.3(b) are in addition to and shall not tiamy rights that any of Parent,
Merger Sub or any of their respective Affiliatesyneave as a record holder or Beneficial Owner afr8 or a matter of
applicable Law with respect to the election of dioes or otherwise.

(c) Following the election or appointment of &ats designees pursuant to Section 1.3(a) antthati
Effective Time, any amendment or termination of thgreement by the Company, any extension by thmegaay of the time for
the performance of any of the obligations or otes of Parent or Merger Sub or waiver of any ef@ompany’s rights
hereunder shall require the concurrence of a ntgjofithe directors of the Company in office priorappointment of Parent’s
designees.

Section 1.4 _The TePpp Option.

(@) The Company hereby grants to Merger Sulbrandcable option (the * Tepp Option”),
exercisable only upon the terms and conditionsdigte purchase that number of Shares (the “UpgShares$) equal to the
lowest number of Shares that, when added to thébauof Shares Beneficially Owned by Parent, Me&#y and any other
Affiliates of Parent collectively at the time ofexise (after giving effect to the Offer Closing)puld constitute one Share more
than ninety percent (90%) of the total Shares thestanding (calculated on a fully diluted basid after giving effect to the
issuance of the Top-Up Shares), at a price perUmhare equal to the Offer Price; providdmbwever, that (x) in no event
shall the Top-Up Option be exercisable for a nundfeShares in excess of the Company’s then autbetizit unissued Shares
(giving effect to Shares reserved for issuance utideCompany Benefit Plans and pursuant to thecieseeof any other securiti
convertible into or exchangeable into Shares, yf as if such Shares were outstanding); and (yJtpeUp Option will not be
exercisable unless immediately after the issuahtdeeolop-Up Shares the number of Shares ownedabgn®, Merger Sub and
any other Affiliates of Parent (after giving effeéotthe Offer Closing) will constitute one Sharermthan ninety percent (90%)
the Shares that will then be outstanding (calcdlatea fully diluted basis).

(b) If there shall have not been validly tendesed not validly withdrawn that number of Shardsclv,
when added to the number of Shares Beneficially €lnyy Parent, Merger Sub and any other AffiliateBarent, would
constitute at least ninety percent (90%) of thalt8hares outstanding at the Acceptance Time (eddziion a fully diluted basi:
Merger Sub shall be deemed to have exercised theJpoOption and on such date shall give the Compaiay written notice
specifying the number of Shares directly or indiseowned by Parent, Merger Sub and any other iatils of Parent at the time
of such notice (after giving effect to the Offelo€hg). The Company shall, as soon as practicalitering receipt of such
notice (and in any event no later than the Off@stig), deliver written notice to Merger Sub spgai, based on the
information provided by Merger Sub in its notidee humber of Top-Up Shares. At the closing of theelpase of the Top-Up
Shares (the “ Tofyp Closing”), which shall take place at the location of thHesing specified in Section 2.2, and




shall take place simultaneously with the Offer @igs(i) Parent or Merger Sub shall pay to the Camypthe aggregate purchase
price required to be paid for the Top-Up Sharethatelection of Parent and Merger Sub, in cadtyatelivery of a promissory
note having full recourse to Parent (which shadirtemple interest at a rate of 5% per annum aatl stature six (6) months
following the date of execution and delivery, ma&ydvepaid, in whole or in part, at any time withptgmium or penalty, shall
automatically terminate (without repayment) upoouwcence of the Effective Time and shall have reptnaterial terms) and
(i) the Company shall cause to be issued to Parmekterger Sub a certificate representing the TgpSbares, which certificate
may include any legends required by applicable ritgesiLaws.

(c) Parent and Merger Sub acknowledge that dpeUp Shares will not be registered under the
Securities Act and will be issued in reliance uparexemption thereunder for transactions not inuagha public offering. Parent
and Merger Sub agree that the Top-Up Option and tipeUp Shares to be acquired upon exercise of tipeUp Option are
being and will be acquired by Parent or Merger faulits own account, for the purpose of investraerd not with a view to, or
for resale in connection with, any distributionréhaf (within the meaning of the Securities Act).

Section 1.5 _Sho#form Merger. If, after the consummation of the Offer and axrgreise of the Top-Up
Option, the number of Shares Beneficially OwnedPhyent, Merger Sub and any other Affiliates of Racellectively represent
at least ninety percent (90%) of the then-outstam@hares, Parent shall cause Merger Sub, andoti@ahy shall execute and
deliver such documents and instruments and take ather actions as Parent or Merger Sub may rebBoregjuest, to complete
the Merger as promptly as reasonably practicaltleout a meeting of the stockholders of the Compnpermitted by MGCL
Section 3-106 and otherwise as provided in Artickeelow. If the Effective Time has not occurredigprto October 1, 2014, then
the Merger shall, at the option of the Company Bpbe governed by Section 3-106.1 of the MGCL dfetted on or after
October 1, 2014 in accordance therewith. If thedders governed by Section 3-106.1 of the MGCL ti®acl.4 of this
Agreement shall cease to be in effect and refeeeincthis Agreement to Section 3-106 of the MGClnimrety percent (90%) of
the then-outstanding Shares shall be deemed, tesggcto reference Section 3-106.1 of the MGClitkwany necessary or
appropriate changes to the enumeration or letterirmgibsections thereof) and two-thirds of the tbatstanding Shares, as
necessary or appropriate.




ARTICLE II

THE MERGER

Section 2.1 _The MergetJpon the terms and subject to the condition$as#t in this Agreement, and in
accordance with the MGCL, at the Effective Time,riygg Sub shall be merged with and into the Compatgreupon the
separate existence of Merger Sub will cease an@dmepany shall continue as the surviving corporatibe “ Surviving
Corporation’). As a result of the Merger, the Surviving Coration shall become a wholly owned Subsidiary oeRar

Section 2.2 _ClosingThe closing of the Merger (the “ Closifigshall take place at the offices of Skadden,
Arps, Slate, Meagher & Flom LLP, 155 N. Wacker Bri€hicago, lllinois 60606, at 9:00 a.m. local tirae the third Business
Day following the satisfaction or, to the extentrpéted by applicable Law, waiver of the conditicet forth in Article VII
(other than those conditions that by their natare @nly be satisfied on the Closing Date, but sttlifiethe satisfaction of such
conditions or valid waiver by the Party entitledaaive such conditions), unless another date, tinface is agreed to in writit
by Parent and the Company; provided, that the @dpshall in any event not occur earlier than thi&9) days following the date
of dissemination of the Maryland Notice as settfant Section 1.1(g). The date and time on whichGQhasing occurs is referred
to herein as the * Closing Date

Section 2.3 _ Effective TimeSubject to the provisions of this Agreement,@msas practicable on the Closing
Date, the Company shall file with the State Departtof Assessments and Taxation of the State oflstad (the “ SDAT”)
articles of merger relating to the Merger (the tiéles of Merger’), executed and acknowledged in accordance wilreélevant
provisions of the MGCL. The Merger shall becomeetifre at the time that the Articles of Merger dndy accepted for record
by the SDAT, or at such later time as Parent aaddbmpany shall agree and specify in the Articfdderger (the time the
Merger becomes effective, the “ Effective Tif)e

Section 2.4 _Effects of the Mergeht and after the Effective Time, the Merger slhmle the effects set forth
this Agreement and the applicable provisions ofMie&CL. Without limiting the generality of the foremg, at the Effective
Time, the Surviving Corporation shall possesstadlrights, powers, privileges and franchises anslbgect to all of the
obligations, liabilities and duties of the Compamd Merger Sub, all as provided under the MGCL.

Section 2.5 _Charter

(&) Atthe Effective Time, the Articles of Mergaill provide that the charter of the Company bal
the charter of the Surviving Corporation until het amended in accordance with the provisions dfiened applicable Law
(subject to Section 6.8).

Section 2.6 _Directors and Officers of the Sving Corporation

(@) The Articles of Merger will provide that thiFrectors of Merger Sub immediately prior to the
Effective Time shall, from and after the EffectiViene, be the directors of the Surviving Corporationtil the earlier of their
death, resignation or removal or until their respecsuccessors are duly elected and qualifiethesase may be.




(b) The officers of the Company immediately ptmthe Effective Time shall, from and after the
Effective Time, be the officers of the Survivingr@oration, until the earlier of their death, resijan or removal or until their
respective successors are duly elected and quildgethe case may be.

ARTICLE I

EFFECT OF THE MERGER; EXCHANGE OF CERTIFICATES

Section 3.1 _ Effect on Stock of the Company Biedger Suh At the Effective Time, by virtue of the Merger
and without any action on the part of any holdeamy Securities of the Company or Merger Sub:

(&) Subject to Section 3.1(b), Shares that areed, directly or indirectly, by Parent, the Compan
Merger Sub (including as a result of the exercish® Top-Up Option by Merger Sub, if applicablejnmediately prior to the
Effective Time shall be automatically cancelled ahdll cease to exist and no consideration shalelieered in exchange
therefor.

(b) Each Share held by any Company Subsidiamyddiately prior to the Effective Time shall be
converted into such number of shares of stock@&hrviving Corporation such that each such Com@&arsidiary owns the
same percentage of the outstanding capital stottked®urviving Corporation immediately followingetffective Time as such
Company Subsidiary owned in the Company immedigigtyr to the Effective Time.

(c) Each Share issued and outstanding immediptalr to the Effective Time (other than (i) Shaite
be cancelled in accordance with Section 3.1(a)(@n8hares described in Section 3.1(b)) shalhatEffective Time
automatically be converted into the right to reeeim cash and without interest, an amount equilegdffer Price (the “ Merger
Consideratiori).

(d) As of the Effective Time, all Shares conedrinto the right to receive the Merger Considerati
pursuant to this Section 3.1 shall automaticallgdecelled and shall cease to exist, and eachthold#) a certificate that
immediately prior to the Effective Time represensey such Shares (a “ Certificéyeor (2) Shares held in book entry form (*
Book-Entry Share$) shall cease to have any rights with respecteteerexcept the right to receive (A) the Merger sideration,
(B) any dividends pursuant to Section 6.15 andaf@) other amounts expressly provided herein, witirdarest, subject to
compliance with the procedures set forth in Sec3idn

(e) Each share of stock of Merger Sub issuedoaitstanding immediately prior to the Effective Bm
shall be converted into and become one validlyeidstully paid and nonassessable share of comnook,gtar value $0.01 per
share, of the Surviving Corporation.




Section 3.2 _ Certain Adjustmentilotwithstanding anything in this Agreement to toatrary, if, from the dat
of this Agreement until the earlier of (i) the Effive Time or (ii) any termination of this Agreentém accordance with Article
VIII, the outstanding Shares shall have been chdinge a different number of Shares or a differdass by reason of any
reclassification, stock split (including a revesseck split), recapitalization, split-up, combirmatj exchange of shares,
readjustment, or other similar transaction, ormalsdividend thereon shall be declared with a rctate within said period, then
the Offer Price, the Merger Consideration and ahgmsimilarly dependent items, as the case maghad, be appropriately
adjusted to provide the holders of Company ComntonkSincluding Company Stock Options exercisableGompany
Common Stock and Company RSUs) the same econofaat ek contemplated by this Agreement prior tdvsxent. Nothing i
this Section 3.2 shall be construed to permit tben@any to take any action that is otherwise proddbor restricted by any other
provision of this Agreement.

Section 3.3 _No Dissentéigr Appraisal Rights No dissenters’ or appraisal rights (or rightanfobjecting
stockholder (under Section 3-201 et seq. of the M@Cotherwise) shall be available with respedhi® Merger or the other
transactions contemplated hereby.

Section 3.4 __Exchange of Company Common Stock

(a) Prior to the Effective Time, Parent shalieerinto a customary exchange agreement with a
nationally recognized financial institution desitgthby Parent and reasonably acceptable to the @oyn{the “ Paying Agerit).
Prior to the Effective Time, Parent shall providesball cause to be provided to the Paying Agesi @a an aggregate amount
necessary to pay the Merger Consideration (sudhmawided to the Paying Agent is hereinafter meféito as the “ Exchange
Fund”). The Paying Agent shall deliver the Merger Calesation to be issued pursuant to Section 3.1 fotltecExchange Fund.
Except as provided in Section 3.4(g), the Exchdaged shall not be used for any other purpose.

(b) _Exchange Procedures

(i) Certificates Parent shall instruct the Paying Agent to mailsaon as reasonably
practicable after the Effective Time, to each holoferecord of a Certificate whose Shares were edrd into the right 1
receive the Merger Consideration pursuant to Se@i, (i) a letter of transmittal (which shall sifg that delivery shall
be effected, and risk of loss and title to the iieates shall pass, only upon delivery of the @ieetes to the Paying
Agent and shall be in customary form and have stiger provisions as Parent may reasonably speaifg)(ii)
instructions for use in effecting the surrendethef Certificates in exchange for the Merger Comnsitien. Upon
surrender of a Certificate for cancellation to Beging Agent or to such other agent or agents gsbhmappointed by
Parent, together with such letter of transmittalyaéxecuted, and such other documents as maynablgdoe required k
the Paying Agent, the holder of such Certificatalldhe entitled to receive in exchange therefod Barent shall cause
the Paying Agent to pay and deliver in exchangeetifeas promptly as practicable, cash in an ameguaél to the
Merger Consideration multiplied by the number adrgls of Company Common Stock previously represdmtesich
Certificate, and the Certificate so surrendered ghr@hwith be cancelled. In the event of a trarséf ownership of
Company Common Stock that is not registered irtrénesfer records of the Company, payment may besrtad Person
other than the Person in whose name the Certifamiurrendered is registered, if such Certifichtdl be properly
endorsed or otherwise be in proper form for tranafel the Person requesting such payment shatipasgransfer or
other Taxes required by reason of the
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payment to a Person other than the registered hofdrich Certificate or establish to the satiséacof Parent that such
Tax has been paid or is not applicable. No intesieali be paid or accrue on any cash payable upwarsier of any
Certificate.

(i) Book-Entry Shares Notwithstanding anything to the contrary contdifethis Agreemen
any holder of Book-Entry Shares shall not be rexflito deliver a Certificate or an executed letfdransmittal to the
Paying Agent to receive the Merger Consideratiat sich holder is entitled to receive pursuanhi® Article 1l1. In lieu
thereof, each holder of record of one or more BBaky Shares whose Shares were converted intogheto receive th
Merger Consideration pursuant to Section 3.1 shatmatically upon the Effective Time (or, at aatel time at which
such Book-Entry Shares shall be so converted) tiéeeito receive, and Parent shall cause the @ajgent to pay and
deliver as promptly as practicable after the EffecTime, cash in an amount equal to the Mergersitimation
multiplied by the number of shares of Company Comi@tock previously represented by such Book-Enivgr&s, and
the BookEntry Shares of such holder shall forthwith be edled. No interest shall be paid or accrue on ash@ayabl
upon conversion of any Book-Entry Shares.

(c) The Merger Consideration issued and pa&toordance with the terms of this Article Il upive
surrender of the Certificates (or, immediatelythe case of the Book-Entry Shares) shall be deembdve been issued and paid
in full satisfaction of all rights pertaining tocushares of Company Common Stock (other thanghéto receive any divident
pursuant to Section 6.15). After the Effective Tjrtieere shall be no further registration of trarsfan the stock transfer books
the Surviving Corporation of Shares that were aniding immediately prior to the Effective Time.dfter the Effective Time,
any Certificates formerly representing Shares egsgnted to the Surviving Corporation or the Payiggnt for any reason, they
shall be cancelled and exchanged as providedsnéttticle I11.

(d) Any portion of the Exchange Fund that rersaindistributed to the former holders of Company
Common Stock for six (6) months after the Effectimne shall be delivered to the Surviving Corparafiupon demand, and a
former holder of Company Common Stock who has Imettetofore complied with this Article 11l shall treafter look only to
Parent and the Surviving Corporation for paymeritolaim for the Merger Consideration.

(e) None of Parent, Merger Sub, the CompanyStirgiving Corporation or the Paying Agent shall be
liable to any Person in respect of any cash fraerBkchange Fund delivered to a public official parg to any applicable
abandoned property, escheat or similar Law. AnygdeConsideration remaining unclaimed by formedbd of Company
Common Stock immediately prior to such time as saralounts would otherwise escheat to or become gyopeany
Governmental Entity shall, to the fullest extentrpitted by applicable Law, become the propertyhef 8urviving Corporation
free and clear of any claims or interest of anys@eipreviously entitled thereto.
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(H Inthe event any Certificate shall have bkest, stolen or destroyed, upon the making offfdauvit,
in form and substance reasonably acceptable tmBPafehat fact by the Person claiming such Cesitk to be lost, stolen or
destroyed and, if required by Parent or the Pagigent, the posting by such Person of a bond inoretsle amount as Parent or
the Paying Agent may direct, as indemnity againgt@aim that may be made against it or the SungivCorporation with
respect to such Certificate, the Paying Agent isdlle in exchange for such lost, stolen or destt@eztificate the Merger
Consideration had such lost, stolen or destroyetificate been surrendered as provided in thischatlll.

(g) The Paying Agent shall invest the cash idetlin the Exchange Fund as directed by Parent;
provided, however, that no such investment income or gain or losseitn shall affect the amounts payable to holders o
Company Common Stock. Any interest, gains and atfemme resulting from such investments shall leestbie and exclusive
property of Parent payable to Parent upon its retgaed no part of such interest, gains and otfeemie shall accrue to the
benefit of holders of Company Common Stock; progtideowever, that any investment of such cash shall in alhevée limite
to direct short-term obligations of, or short-teshligations fully guaranteed as to principal angiest by, the U.S. government,
in commercial paper rated A-1 or P-1 or better lyollly’s Investors Service, Inc. or Standard & Pe@obrporation, respective
or in certificates of deposit, bank repurchase egents or banker’'s acceptances of commercial baithscapital exceeding $10
billion (based on the most recent financial stateimef such bank that are then publicly availaldey that no such investmen
loss thereon shall affect the amounts payable lieh® of Company Common Stock pursuant to thischetill. If for any reason
(including losses) the cash in the Exchange Fuall ka insufficient to fully satisfy all of the payent obligations to be made in
cash by the Paying Agent hereunder, Parent shathpity deposit cash into the Exchange Fund in aousatwhich is equal to
the deficiency in the amount of cash required tly &atisfy such cash payment obligations.

(h) Parent, the Surviving Corporation or theiRgyAgent shall be entitled to deduct and withhodan
the consideration otherwise payable to any forneéatdr of Company Common Stock pursuant to this Agrent such amounts
as may be required to be deducted and withheldnegpect to the making of such payment under ttegral Revenue Code of
1986, as amended (the “ Cddeor under any provision of state, local or fggeitax Law. Any amount deducted or withheld
pursuant to this Section 3.4(h) shall be treateubaing been paid to the holder of Company Comntonk3n respect of which
such deduction or withholding was made. Parent glgl or shall cause to be paid, all amounts slucked or withheld to the
appropriate taxing authority within the period reqd under applicable Law.

Section 3.5 _Further Assurancdg at any time after the Effective Time, the @uing Corporation shall
determine that any actions are necessary or dési@best, perfect or confirm of record or othessvin the Surviving
Corporation its right, title or interest in, townder any of the rights, properties or assetstbéebf the Company or Merger Sub
acquired or to be acquired by the Surviving Corfionaas a result of, or in connection with, the §aror otherwise to carry out
this Agreement, then the officers and directorthefSurviving Corporation shall be authorized teetall such actions as may be
necessary or desirable to vest all right, titlenéerest in, to and under such rights, propertresssets in the Surviving
Corporation or otherwise to carry out this Agreemen
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ARTICLE IV

REPRESENTATIONS AND WARRANTIESOF THE COMPANY

Except as otherwise disclosed in (a) the Compafgisual Report on Form 10-K for the fiscal year eshdane 29, 2013,
the Company’s Quarterly Reports on Form 10-Q fergharterly periods ended September 28, 2013, Deee?8, 2013 and
March 29, 2014, the Company’s Current Reports amR&K filed since the date of filing of the Comg&Quarterly Report on
Form 10-Q for the fiscal quarter ended March 29,£28nd prior to June 8, 2014 or the Company’s psiaiement for the 2013
annual meeting of the Company’s stockholders, ¢fevance of such documents being reasonably apparets face, but
excluding any risk factor disclosure and disclosafrasks included in any “forward looking statensrdisclaimer or other
general statements included in such Company SE@Qewcts to the extent they are predictive or forwaoling in nature, or
(b) a letter (the * Company Disclosure Lettedelivered to Parent by the Company prior toexecution of this Agreement by
Parent (which Company Disclosure Letter shall ichegase specifically identify by reference to sawtiof this Agreement any
exceptions to each of the representations, waesatid covenants contained in this Agreement; geolyihowever, that any
information set forth in one section of such CompBisclosure Letter shall be deemed to apply tdvedher section or
subsection thereof or hereof to which its relevasegeasonably apparent on its face), the Compeapresents and warrants to
Parent and Merger Sub as follows:

Section 4.1 _ Organization and Corporate Pawer

(@) The Company is a corporation duly incorpedat/alidly existing under the Laws of the State of
Maryland and is in good standing with the SDAT &ag all requisite corporate power and authoritgvin, lease and operate its
properties and assets and to carry on its busasessw being conducted. The Company is duly gedlifir licensed to do
business and is in good standing in each jurismhan which the nature of its business or the ostigr; leasing or operation of
its properties makes such qualification or licegsiecessary, except for those jurisdictions in Wiie failure to be so qualified
or licensed or to be in good standing, individu@ltyin the aggregate, has not had and would nsbrebly be expected to have a
Company Material Adverse Effect.

(b) The Constituent Documents of the Compamdfis an exhibit to the Company SEC Documents a
of June 8, 2014 are true, correct and completeespps of such date, of the Constituent DocumdntedCompany. The
Company is not in violation of any of its Constiti®ocuments.

(c) Section 4.1(c) of the Company Disclosurdéresets forth, as of June 8, 2014, a correct and
complete list of (i) each Subsidiary of the Compéngividually, a “ Company Subsidiafyand collectively, the * Company
Subsidiaries) and (ii) each Company Subsidiary’s jurisdictiohincorporation or organization. Each Company &libsy is a
corporation duly incorporated or a limited liabiltompany, partnership or other entity duly orgadiand is validly existing and
in good standing, if applicable, under the Lawshef jurisdiction of its incorporation or organizatj as the case may be, and has
all requisite corporate or other entity power antharity, as the case may be, to own, lease ancht#pits properties and assets
and to carry on its business as now being conduetept where the failure to be so duly incorpetatiuly organized, validly
existing or in good standing, individually or irethggregate, has not had and would not reasonal#ypected to have a
Company Material Adverse Effect. Each Company Slidsi is duly qualified or licensed to do businass is in good standing,
if applicable, in each jurisdiction in which thetmi@ of its business or the
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ownership, leasing or operation of its propertiekes such qualification or licensing necessaryepifor those jurisdictions in
which the failure to be so qualified or licensedmbe in good standing, individually or in the eggpate, has not had and would
not reasonably be expected to have a Company Mbfadiverse Effect. None of the Company Subsidiages violation of its
Constituent Documents.

Section 4.2 _Capitalizatian

(@) The authorized capital stock of the Compamnysists of 1,200,000,000 shares of Company
Common Stock and 13,500,000 shares of preferret,sto par value (the* Company Preferred Std@ad together with
Company Common Stock, the * Company Capital Stpck

(b) As of the close of business on June 6, 20ibte were (i) 123,349,419 shares of Company Cor
Stock issued and outstanding and no shares of Gonipr@ferred Stock issued and outstanding an@,@ij0,632 shares of
Company Common Stock issuable upon the exercisatefanding Company Stock Options (whether or neggntly vested or
exercisable) and the vesting of outstanding Comg®lys (including performance-based Company RSUswether or not
presently vested, assuming achievement at targelslef performance, except for grants dated Nowmb2011 and January
26, 2012 (awarded under the 2002 Long Term Stoak)PWhich are frozen at a 80.1% payout). Excepeasorth above, and 1
shares of Company Common Stock reserved for issuamder Company Benefit Plans, as of the closeisinless on June 6,
2014, no other Securities of the Company are isgesérved for issuance or outstanding. All ofiiseied and outstanding
shares of Company Common Stock have been, andhangssof Company Common Stock issued upon the isgest Company
Stock Options and vesting of Company RSUs (inclgdiarformancdsased Company RSUSs) will be, duly authorized artidllye
issued and are or will be fully paid, nonassessaibtefree of preemptive rights.

(c) Except as, individually or in the aggreg&ias not had and would not reasonably be expected t
have a Company Material Adverse Effect, each gvhstock options to acquire shares of Company Com8tock was validly
issued and properly approved by the Company Baard (uly authorized committee or subcommitteegb@r Each grant of
stock options to acquire Shares had, on the dajeaot, an exercise price of no less than thenfiairkket value of the Shares
subject to such stock options.

(d) Except as set forth above (including the-UgpOption) and except for ordinary course equity
grants under the Compasyequity plans made after the date of this Agreémed prior to the Effective Time in complianceh
Section 6.1, as of the Effective Time, there wilt be any outstanding securities, options, warraatts, rights, commitments,
agreements, derivative contracts, forward saleraots or undertakings of any kind to which the Campor any Company
Subsidiary is a party, or by which the Companyror @ompany Subsidiary is bound, obligating the Canypor any Company
Subsidiary to issue, deliver or sell, or causeadssued, delivered or sold, additional Securitiethe Company or of any
Company Subsidiary or obligating the Company or @oynpany Subsidiary to issue, grant, extend orénte any such
security, option, warrant, call, right, commitmeagreement, derivative contract, forward sale emttor undertaking, or
obligating the Company to make any payment baseat oesulting from the value or price of Companyn@aon Stock or of any
such security, option, warrant, call, right, comment, agreement, derivative contract, forward safegract or undertaking.
Except for acquisitions, or deemed acquisitionsgCafmpany Common Stock or other equity Securitish@fCompany in
connection with (i) the payment of the exercise@f stock options to acquire Company Common Stinckuding in
connection with “net” exercises) as necessanyintlof the transactions contemplated hereby,dduired Tax withholding in
connection with the exercise of
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stock options to acquire Company Common Stock &sting of restricted stock units (including perfamme stock units) with
respect to Company Common Stock, in each casec@ssary in light of the transactions contemplagreby and (jii)
forfeitures of stock options to acquire Company @an Stock or restricted stock units (including parfance stock units) with
respect to Company Common Stock, there are noamdlistg contractual obligations of the Company gr @ompany Subsidiat
to repurchase, redeem or otherwise acquire angsloiiCompany Capital Stock or any Securities gf@ompany Subsidiary.

(e) There are no bonds, debentures, notes er bittiebtedness of the Company or any Company
Subsidiaries having the right to vote (or convéetinto, or exchangeable for, securities havingritjet to vote) on any matters
on which stockholders of the Company may vote. &lae no stockholder agreements, voting trustsher agreements or
understandings to which the Company or any Com@amsidiary is a party or of which the Company haswledge with
respect to the holding, voting, registration, regéam, repurchase or disposition of, or that retrihe transfer of, any Securities
of the Company or any Company Subsidiary.

() The Company is, directly or indirectly, thecord and Beneficial Owner of all of the outstaugdi
Securities of each Company Subsidiary, free ara deany Liens and free of any other limitatiorrestriction (including any
limitation or restriction on the right to vote, sétansfer or otherwise dispose of the Securitidfl)of such Securities so owned
by the Company have been duly authorized, valsyéd, fully paid and nonassessable (and no sacesshave been issued in
violation of any preemptive or similar rights). eyt for the Securities of the Company Subsidisarsinvestments in
marketable securities and cash equivalents, thep@oyndoes not own, directly or indirectly, any Sé@s or other ownership
interests in any Person.

Section 4.3 _ Authority; Execution and DeliveBnforceability; State Takeover Statutes

(@) The Company has full corporate power antaity to execute and deliver this Agreement, to
perform its obligations under this Agreement andhe case of the Merger and if required by apple&aw, subject to the
affirmative vote of holders of not less than twadh of the outstanding Shares at the Company 8tddkrs Meeting (the “
Company Stockholder Approvgl, to consummate the transactions contemplateelyeincluding the Merger (if required by
applicable Law). The execution and delivery by @mmpany of this Agreement, the performance and iange by the
Company with each of its obligations herein anddbiesummation by the Company of the transactiongecoplated hereby ha
been duly authorized by all necessary corporateraon the part of the Company, subject, in thee @dthe Merger and if
required by applicable Law, to receipt of the Comp&tockholder Approval. The Company has duly etetand delivered this
Agreement and, assuming the due authorizationuteecand delivery by Parent and Merger Sub of Agseement, this
Agreement constitutes the Company’s legal, validi lsinding obligation, enforceable against it in@dance with its terms,
except as limited by Laws affecting the enforcenwdrtreditors’ rights generally, by general equiggrinciples or by the
discretion of any Governmental Entity before whiaty Proceeding seeking enforcement may be brought.
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(b) The Company Board, at a meeting duly cadled held, unanimously adopted resolutions (i)
approving entering into this Agreement and the aomsation of the Transactions and the other traiwactontemplated hereby
upon the terms and subject to the conditions s#t fo this Agreement, (ii) determining that thealsactions and the other
transactions contemplated hereby are advisablepfaind in the best interests of the Company enstockholders, (iii) if
required by applicable Law, directing that the Marge submitted to the stockholders of the Compangonsideration at the
Company Stockholder Meeting, and (iv) subject totida 6.3(b), recommending that the Company’s dtotiders accept the
Offer, tender their Shares in the Offer and, ifuieed by applicable Law, vote in favor of the apgloof the Merger (the “
Company Recommendatidh Subject to Section 6.3, the Company Board l@sescinded, modified or withdrawn such
resolutions in any way. Assuming the accuracy efrépresentations and warranties of Parent ireftesentence of Section 5.3
(a), such resolutions are sufficient to render jigpble to this Agreement, the Transactions aedother transactions
contemplated hereby the restrictions of Sectio8®Bthrough 3-605 of the MGCL, to the extent swadirictions would be
applicable to this Agreement, the Transactionfierdather transactions contemplated hereby. No 6tlusiness combination,”
“control share acquisition” (Sections 3-701 et sghe MGCL), “fair price,” “moratorium” or othelmkeover defense Laws
(collectively, “ Takeover Law¥) apply or will apply to the Company pursuant histAgreement, the Transactions or the other
transactions contemplated hereby.

(c) Assuming the accuracy of the representatimswarranties of Parent in the last sentencecti@
5.3(a), the Company Stockholder Approval, if regdiby applicable Law, is the only vote of holderamy class or series of
Company Capital Stock necessary to approve the éerg

Section 4.4 _Consents and Approvals; No Cosflict

(@) The execution, delivery and performancehgy@ompany of this Agreement and the consummatiol
by the Company of the transactions contemplateelysdo not and will not require any consent, apakowaiver, license,
permit, franchise, authorization or Order (* Cortsgmf, or registration, declaration, notice, repatibmission or other filing (*
Filing ") with, any federal, state or local court, adminisheor regulatory agency or commission or otheregpmental authorit
or instrumentality, domestic or foreign (each_adv@rnmental Entity), other than (i) the filing with the Securities anxtBange
Commission (the “ SEQ) of the Schedule 14D-9 and, if the Company Stadttér Approval is required by applicable Law, the
Proxy Statement, (i) the filing of the Articles bferger and the acceptance for record by the SDiAeoArticles of Merger
pursuant to the MGCL, (iii) if required by applidalhaw, the Company Stockholder Approval, (iv)rfds, permits,
authorizations, consents, notice to and approwaisay be required under, and other applicable rexpants of, (A) the
Exchange Act, (B) the Securities Act of 1933, agaded (the “ Securities At), (C) the rules and regulations of the NYSE and
(D) the Hart-Scott-Rodino Antitrust ImprovementstAt 1976, as amended (the * HSR Axt(v) Consents or Filings that
become applicable solely as a result of mattersifipaly related to Parent or any of its Affilisteand (vi) such other Consents
of, or Filings with, any Governmental Entity theldae of which to obtain or make, individually ar the aggregate, has not had
and would not reasonably be expected to have a Gaoyndaterial Adverse Effect.
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(b) Neither the execution and delivery of thgrdement by the Company nor the consummation by th
Company of the transactions contemplated herelrycarpliance by the Company with any of the termprovisions hereof,
will (i) conflict with or violate any provision ahe Constituent Documents of the Company, or §guaing that the
authorizations, consents and approvals referréd $&ction 4.4(a) and, if required by applicablevl.the Company Stockholder
Approval are duly obtained, (x) violate any (1) Lan(2) Order, in either case, applicable to thenBany or any Company
Subsidiaries or any of their respective propentieassets, (y) violate, conflict with, result irettoss of any benefit under,
constitute a default (or an event which, with netic lapse of time, or both, would constitute aad#j under, result in the
termination of or a right of termination or caneébn under, accelerate the performance requiredrxesult in the creation of
any Lien upon any of the respective propertiesssets of the Company or any Company Subsidiaridsruany of the terms,
conditions or provisions of any Contract to whiblbe Company or any Company Subsidiary is a partigyavhich they or any of
their respective properties or assets may be bouatfected, except, in the case of the foregolagses (x) and (y), for such
violations as, individually or in the aggregateyéaot had and would not reasonably be expecthdie a Company Material
Adverse Effect.

Section 4.5 SEC Documents; Financial Statemélmdisclosed Liabilities

(@) The Company has filed or furnished all répaschedules, forms, statements, registration
statements, prospectuses and other documentsdiimglaxhibits and other information incorporatedrtin) required to be filed
or furnished by the Company with the SEC undeiSkeurities Act or the Exchange Act since JanuaB013 (such documents,
together with any documents filed or furnished dgrsuch period by the Company to the SEC on a tatymasis, the “
Company SEC Documents No Company Subsidiary is, or has at any tirmesiJanuary 1, 2013 been, subject to the periodic
reporting requirements of the Exchange Act or ieas been otherwise required to file any form, regtatement, schedule,
certificate or other document with the SEC, angign Governmental Entity that performs a similardiion to that of the SEC
any securities exchange or quotation system.
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(b) As of its respective date, or, if amendedmto the date hereof, as of the date of thedash
amendment, each of the Company SEC Documents aeainghen filed or furnished (or, if applicable, wremended) in all
material respects with the requirements of the SeesiAct, the Exchange Act and the Sarbanes-OAletyof 2002 and the
related rules and regulations promulgated theraumdender the Exchange Act (the “ Sarba@edey Act”), in each case to the
extent applicable to such Company SEC Documentsnane of the Company SEC Documents when filedimiighed (or in th
case of a registration statement under the Seesifitt, at the time it was declared effective) aordd any untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary in dod@iake the statements therein
light of the circumstances under which they wereleaot misleading (and no Company SEC Documeniglzaregistration
statement, as amended or supplemented, if appichleld pursuant to the Securities Act, as ofdhte such registration
statement or amendment became effective, contaimgdintrue statement of a material fact or omittestate any material fact
required to be stated therein or necessary to itiakstatements therein not misleading).

(c) The consolidated financial statements ofGbhenpany included in the Company SEC Documents
(including, in each case, any notes or schedutett) and all related compilations, reviews armoteports issued by the
Company’s accountants with respect thereto (therth@any SEC Financial Statemetfjtshave been derived from the account
books and records of the Company and the Compabsi@aries and (i) as of their respective datefdiafy with the SEC
complied as to form in all material respects wipiplecable accounting requirements and the publishkx$ and regulations of t
SEC with respect thereto, (ii) were prepared iroet&nce with GAAP applied on a consistent basigduhe periods involved
(except as may be indicated in the notes therate@aocept, in the case of the unaudited interimestants, as may be permitted
by Form 10-Q and Regulation S-X of the SEC) anyiféirly present, in all material respects, thesolidated financial position
of the Company and the Company Subsidiaries, tieeatspective dates thereof, and the consolidatadts of their operations,
and, where included, their consolidated stockhsldsguity and their consolidated cash flows forrisgpective periods indicated
(subject, in the case of the unaudited statementgyrmal year-end audit adjustments (which arenmaterial in significance or
amount) and the absence of notes). No financitmsients of any Person other than the Company an@ampany Subsidiaries
are required by GAAP to be included in the conséd financial statements of the Company. Excepg@sired by GAAP and
disclosed in the Company SEC Documents, betwearadai, 2013 and the date of this Agreement, thag@2my has not made
or adopted any material change in its accountingpaus, practices or policies.

(d) The Company is in compliance in all materéspects with (i) the applicable provisions of the
Sarbanes-Oxley Act and (ii) the applicable listamgl corporate governance rules and regulatiortsedfNY SE.

(e) There are no outstanding or unresolved camsrie comment letters received from the SEC staff
with respect to any Company SEC Documents and abtiee Company SEC Documents (other than confidetrBatment
requests) is, to the Knowledge of the Companysthzect of ongoing SEC review. There are no infémaestigations, any SEC
inquiries or investigations or other governmemtaluiries or investigations pending or, to the Krneatge of the Company,
threatened, in each case regarding any accountangiges of the Company.

() Since January 1, 2013, the Company has dedignd maintained disclosure controls and
procedures and internal control over financial répg (as such terms are defined in Rule 13a-15Ruid 15d-15 under the
Exchange Act) as required by Rules 13a-15 and Hoantier
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the Exchange Act. The Company’s disclosure conamtsprocedures are designed to ensure that athmation (both financial
and non-financial) required to be disclosed byGlenpany in the reports that it files or furnishesler the Exchange Act is
recorded, processed, summarized and reported viiteiime periods specified in the rules and foofitie SEC, and that all
such information is accumulated and communicatedgdCompany’s management as appropriate to altoalyt decisions
regarding required disclosure and to make thefiwations required pursuant to Sections 302 andd@be Sarbanes-Oxley Act.
The Company’s management has completed an assdgsshttem effectiveness of the Company’s disclosumetrols and
procedures and, to the extent required by appkckhlv, presented in any applicable Company SEC Deat that is a report on
Form 10-K or Form 10-Q, or any amendment therésazanclusions about the effectiveness of the assek controls and
procedures as of the end of the period coveredibly s2port or amendment based on such evaluatasedon Company
management’s most recently completed evaluatidgheoCompany'’s internal control over financial rdpay, (i) the Company
had no significant deficiencies or material wealsessn the design or operation of its internal mrver financial reporting th
would reasonably be expected to adversely affecCibmpany’s ability to record, process, summanakraport financial
information and (ii) the Company does not have Kieolge of any fraud, whether or not material, thablves management or
other employees who have a significant role inGbenpany’s internal control over financial reportilgince January 1, 2013, to
the Knowledge of the Company, no executive offmedirector of the Company has received or otherwisd or obtained
knowledge of, and to the Knowledge of the Compaayauditor, accountant, or representative of then@amy has provided
written notice to the Company or any executivecedfior director of, any substantive complaint ¢egdtion that the Company
any Company Subsidiary has engaged in impropenatiogy practices. Since January 1, 2013, to thenexge of the
Company, no attorney representing the CompanyyCampany Subsidiary has reported to the Comparaydor any
committee thereof or to any current director orcexiee officer of the Company evidence of a matesialation of United States
or other securities Laws or breach of fiduciaryydoy the Company or any of its executive officerslivectors.

() The Company and the Company Subsidiariesotitiave any liabilities or obligations of any ratu
(whether absolute or contingent, asserted or urtags&nown or unknown, primary or secondary, dimdndirect, and whether
or not accrued), except (i) those that, individpall in the aggregate, have not had and wouldeadanably be expected to have
a Company Material Adverse Effect, (ii) as reflecte reserved against in the most recent auditikohba sheet included in the
Company SEC Financial Statements or the notestth€ne for liabilities and obligations incurred the ordinary course of
business since the date of the most recent audlilecice sheet included in the Company SEC FinaStaaéments and (iv) for
liabilities and obligations arising out of or inretection with this Agreement, the TransactionderRinnacle Merger Agreeme
Neither the Company nor any of the Company Sulréédias a party to, or has any commitment to becarparty to, any joir
venture, off-balance sheet partnership or any ainibontract or arrangement (including any Contoactrrangement relating to
any transaction or relationship between or amoadthmpany and any of the Company Subsidiarieh®@one hand, and any
unconsolidated Affiliate, including any structuri@tance, special purpose or limited purpose emtiti?erson, on the other hand,
or any material “off-balance sheet arrangementdéfsed in Item 303(a) of Regulation S-K of thecBange Act)), where the
result, purpose or intended effect of such Conwaetrrangement is to avoid disclosure of any nelteransaction involving, or
material liabilities of, the Company or any of Bempany Subsidiaries in the Company SEC Finant¢éeSents or other
Company SEC Documents.
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Section 4.6 _ Absence of Certain Changes or BveSihce June 29, 2013 through the date of this égent,
(a) the Company and the Company Subsidiaries haveucted their businesses in all material respadisin the ordinary
course and in a manner consistent with past peaatid (b) there has not been any Company Matede¢ise Effect or any
event, change, effect, development, state of faotgjition, circumstance or occurrence that, irdiially or in the aggregate, has
had or would reasonably be expected to have a Cuoyridaterial Adverse Effect.

Section 4.7 _ Information Supplied

(&) None of the documents required to be fikedhe Company with the SEC or required to be
distributed or otherwise disseminated to the Comisastockholders by the Company in connection whih transactions
contemplated by this Agreement (the “* Company DBsate Documenty, including the Schedule 14D-9 and the proxy or
information statement of the Company (the * Protgt&@nent), if any, to be filed with the SEC in connectiwith the Merger,
and any amendment or supplement thereto, (i) icaéise of the Proxy Statement, as amended or suppted if applicable, at
the date it or any amendment or supplement is ché&dldnolders of the shares of Company Common Stadkat the time of the
Company Stockholders Meeting, if any, and (ii)he tase of any Company Disclosure Document (okizgr the Proxy
Statement), at the time such Company Disclosuraideat is filed with the SEC, at any time it is amhet or supplemented and
at the time of any distribution or disseminatioardof, will contain any untrue statement of a matéact or omit to state a
material fact necessary to make the statementsithém light of the circumstances in which theg arade, not misleading
(except that no representation or warranty is nigddne Company regarding such portions thereofrilate expressly to Parent,
Merger Sub or any of their Subsidiaries or to steets made therein based on information suppliearlon behalf of Parent or
Merger Sub for inclusion or incorporation by refeze therein). The Company Disclosure Documentdfaméroxy Statement |
required to be filed with the SEC) will comply asform in all material respects with the requiretsesf the Exchange Act and
the rules and regulations promulgated thereunder.

(b) None of the information with respect to @empany or any Company Subsidiary supplied or by or
on behalf of the Company for inclusion or incorgina by reference in the Offer Documents, at theetof the filing of the
Schedule TO with the SEC, at the time of any distion or dissemination thereof and at the Acceggafime, will contain any
untrue statement of a material fact or omit toestataterial fact necessary to make the statertteartsin, in light of the
circumstances in which they are made, not misleadin
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Section 4.8 _ Legal ProceedingBhere are no Proceedings pending, or to the Kedgd of the Company,
threatened against the Company or any of the CoynPahsidiaries or any of their respective ass&jhts or properties or any
the officers or directors of the Company, excapgach case, for those that, individually or indbgregate, have not had and
would not reasonably be expected to have a Comppatgrial Adverse Effect. Neither the Company noy ahthe Company
Subsidiaries nor any of their respective propertights or assets is or are subject to any Ordaxrept for those that, individual
or in the aggregate, have not had and would nebresbly be expected to have a Company Material isévieffect.

Section 4.9 _Compliance with Laws

(a) Except as, individually or in the aggregéates not had and would not reasonably be expeated t
have a Company Material Adverse Effect, since Janlig2012 (i) the Company and the Company Subsedidave complied
and are in compliance with all Laws and Ordersiapple to the Company, any Company Subsidiary gramsets owned or us
by any of them, (ii) neither the Company nor anyrpany Subsidiary has received any notice from ae@owental Entity
alleging that the Company or a Company Subsid&not in compliance with any Law or Order and (idithe Company’s
Knowledge, no Governmental Entity has otherwisatified any instance in which the Company or a CanmypSubsidiary is or
may be in violation of applicable Law or Order.

(b) Except as, individually or in the aggreg&tas not had and would not reasonably be expeated t
have a Company Material Adverse Effect, the Commard/the Company Subsidiaries (i) are in compliarsince January 1,
2013 have been in compliance with the United Statesign Corrupt Practices Act of 1977 (the “ FareCorrupt Practices Act
") and any other United States and foreign Lawseaning corrupting payments and (ii) since Jandad013 have not been
investigated by any Governmental Entity with respecor been given notice by a Governmental Emtftyany violation by the
Company or such Company Subsidiary of the Foreigmupt Practices Act or any other United Stateforgign Laws
concerning corrupting payments.

(c) The Company and the Company Subsidiarieghazempliance with relevant United States and
applicable foreign Laws and internal and postedtjgs concerning privacy and data security.

Section 4.10 _ PermitsThe Company and each of the Company Subsidiaaes all required governmental
licenses, permits, certificates, approvals, bilimyl authorizations (“ Permitsnecessary for the conduct of their business and
the use of their properties and assets, as prgsmmttucted and used and each of the Permitsid gabsisting and in full force
and effect, except where the failure to have omta@ such Permit, individually or in the aggregéitas not had and would not
reasonably be expected to have a Company Matediatse Effect. The operation of the business obmpany and the
Company Subsidiaries as currently conducted isarat,has not been since January 1, 2013, in \dolati, nor is the Company
or any of the Company Subsidiaries in default otation under, any Permit, and, to the KnowledgthefCompany, no event
has occurred which, with notice or lapse of timéath, would constitute a default or violation afyaerms, condition or
provision of any Permit, except where such defauitiolation of such Permit, individually or in tleggregate, has not had and
would not reasonably be expected to have a Comiplatgrial Adverse Effect. There are no actions pequair, to the Knowled
of the Company, threatened, that seek the revegatancellation or adverse modification of any Rerexcept where such
revocation, cancellation or adverse modificatimdjvidually or in the aggregate, has not had andlg&vaot reasonably be
expected to have a Company Material Adverse Efféioce January 1, 2013, neither the Company noCamypany
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Subsidiaries have received or been subject to aittewnotice or, to the Knowledge of the Compaanyy charge, claim or
assertion, in each case alleging any violatioriBevmits, nor to the Knowledge of the Company, mgssaich notice, charge,
claim or assertion been threatened, except whereetteipt of such notice, charge, claim or asseriraividually or in the
aggregate, has not had and would not reasonaldyexted to have a Company Material Adverse Effect.

Section 4.11 _ERISA Compliance; Excess Paradhayenents

(@) Section 4.11(a) of the Company Disclosuriedresets forth a true, correct and complete figtawh
material Company Benefit Plan. For each materiah@any Benefit Plan, the Company has provided, mpnovide as soon as
practicable (and no later than thirty (30) day$grathe date of this Agreement, to Parent a copsuoh plan (or a description, if
such plan is not written) and all amendments tlesiet, as applicable (i) all trust agreements, rarsze contracts or other
funding arrangements and amendments theretohéiigtirrent prospectus or summary plan descriptionedl summaries of
material modifications, (iii) the most recentlyefil annual return/report (Form 5500) and accompgngghedules and
attachments thereto, (iv) the most recently prapactuarial report and financial statements andf @&)ch plan is an
International Plan, documents that are substaytalinparable (taking into account differences ipligable Laws and practices)
to the documents required to be provided in clag¥éisrough (iv).

(b) No material liability under Title IV of ERIA has been incurred by the Company or any of its
ERISA Affiliates which has not been satisfied ifi and no event has occurred and no condition &xisit could reasonably be
likely to result in the Company or any of its ERI®#iliates incurring material liability under Tl IV of ERISA. Except as set
forth in Section 4.11(b) of the Company Disclosuetter, neither the Company nor any of its ERISAilisites sponsors,
maintains, administers or contributes to (or hasabiigation to contribute to) any Company BenBfan that (i) is a defined
benefit pension plan or is subject to Section 302itke IV of ERISA or Section 412 of the Code (kaa “ Title IV Plan”) or (ii)
is a multiemployer plan within the meaning of Sext8(37) of ERISA or a multiple employer welfaressigement as defined in
Section 3(40) or ERISA, except, in each case, agduwot reasonably be expected to result in the oy or any of the
Company Subsidiaries incurring any material liapilinder Title IV of ERISA.

(c) No Title IV Plan or any trust establishedrtunder has incurred any “accumulated funding
deficiency” (as defined in Section 302 of ERISA &w®ttion 412 of the Code), whether or not waivedyfahe last day of the
most recent fiscal year of each Title IV Plan engdedr to the Effective Time. No reportable everithm the meaning of Section
4043(c) of ERISA for which the thirty (30) days'tice requirement has not been waived has occureither the Company nor
any of its ERISA Affiliates has, within the precedisix (6) years, withdrawn in a complete or patighdrawal from any
multiemployer plan (as defined in Section 3(37E&ISA) or incurred any liability under Section 4260MERISA that has not
been satisfied in full.

(d) Each Company Benefit Plan that is intenaeblet qualified under Section 401(a) of the Codsmis
gualified and the plan as currently in effect lexeived a favorable determination letter or opirimthat effect from the Internal
Revenue Service and the Company is not aware ofes®pn why any such determination letter shouleeeked or not be
reissued. The Company has made available to Peopres of the most recent Internal Revenue Sedetermination letter or
opinion with respect to each such Company Benédit FExcept as, individually or in the aggregates hot had and would not
reasonably be expected to have a Company Matediase Effect, (i) each Company Benefit Plan hanlmeaintained in
compliance with its terms and with the
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requirements prescribed by any and all statutelersy rules and regulations, including ERISA ar@ode, which are applical
to such Company Benefit Plan, (ii) there are nadpemor, to the Knowledge of the Company, threaddPeceedings against ¢
Company Benefit Plan, any fiduciary thereof, therpany or any Company Subsidiary, and (iii) all ctmitions required to be
made by the Company or any of its ERISA Affiliatesany Company Benefit Plan have been made onforebtheir applicable
due dates (and contributions for any period endimgr before the Closing Date that are not dueparperly accrued to the
extent required to be accrued under applicablewattg principles). No events have occurred witpezt to a Company Bene
Plan that could result in payment or assessmemstghe Company or any Company Subsidiary of aatemal excise taxes
under ERISA or the Code. To the Knowledge of thenBany, except as has not had and would not realsopalexpected to
have, individually or in the aggregate, a Comparatéval Adverse Effect, none of the Company, anthefCompany
Subsidiaries, any officer of the Company or of @ompany Subsidiary or any of the Company Beneéfin®Wwhich are subject
ERISA, including the Company Benefit Plans, angtisicreated thereunder or any trustee or admitdstizereof, has engagec
a “prohibited transaction” (as such term is defiire@ection 406 of ERISA or Section 4975 of the €oar any other breach of
fiduciary responsibility that could subject the Guany, any Company Subsidiary or any officer of@mnpany or of any
Company Subsidiary to any Tax or penalty on prabibtransactions imposed by such Section 4975eo€tde or to any
material liability under Section 502(i) or 502(H)ERISA.

(e) Except as set forth in Section 4.11(e) ef@wmpany Disclosure Letter, there is no current or
projected liability in respect of post-employmenpost-retirement health or medical or life inswubenefits for retired, former
or current employees of the Company or the Com@armsidiaries, except as required to avoid excisernader Section 4980B
the Code. No condition exists that would preveat@ompany or any of its ERISA Affiliates from amerglor terminating any
Company Benefit Plan providing health or medicalddgs in respect of any current or former emplsyekthe Company or the
Company Subsidiaries other than limitations impageder the terms of a collective bargaining agregme

() Except as otherwise contemplated underAlgieement, or as set forth in Section 4.11(f) ef th
Company Disclosure Letter, neither the executiondativery of this Agreement nor the consummatibthe transactions
contemplated hereby shall, whether alone or in déoation with any other event (i) result in the decated vesting or payment
of, or any increase in, or in the funding (throwggrantor trust or otherwise) of, any compensatiolbenefits to any present or
former employee, consultant or director of the Campor any of the Company Subsidiaries; (ii) reButhe entitlement of any
present or former employee, consultant or direastdhe Company or any of the Company Subsidiadesetverance or
termination pay or benefits; (iii) limit or resttithe right of the Company to merge, amend or teate any of the Company
Benefit Plans; or (iv) result in any payment undey of the Company Benefit Plans or any other gearent that would not be
deductible under Section 280G of the Code.

(g) Except as set forth in Section 4.11(g) ef @ompany Disclosure Letter, there is no agreenpéant,
arrangement or other Contract covering any employd¢lge Company or any of the Company Subsididhag considered
individually or considered collectively with anyhetr such agreements, plans, arrangements or otiméraCts, will, or could
reasonably be expected to, give rise directly dir@ctly to the payment of any amount that woulccbharacterized as a
“parachute payment” within the meaning of Secti80@(b)(2) of the Code. No director, officer, emmeyor independent
contractor of the Company or any Company Subsidsaentitled to receive or will receive any gragsor additional payment |
reason of the “additional tax” or “excise tax” rémal by Section 409A or 4999 of the Code being isggbon such Person.
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(h) Except as, individually or in the aggreg&tas not had and would not reasonably be expeated t
have a Company Material Adverse Effect, each latiional Plan (i) has been maintained in compliamite its terms and
applicable Laws, (ii) if intended to qualify foresgal tax treatment, meets all the requirementsdich treatment, and (iii) if
required, to any extent, to be funded, book-regkoresecured by an insurance policy, is fully fushdsook-reserved or secured
by an insurance policy, as applicable, based woresble actuarial assumptions in accordance wijtlicable accounting
principles. From and after the Closing Date, Paagutits Affiliates will receive the full benefif any funds, accruals and
reserves under the International Plans.

(i) The ESOP and the Trust Agreement betweeiCtrapany and the trustee of the ESOP have been
duly authorized and established by all necessanyocate action on the part of the Company. Theeshaf Company Common
Stock held by the ESOP are owned of record andfio@illy by the ESOP, free and clear of all encuartires other than the
pledge in favor of the Company in connection wiBiE Loans evidenced by the ESOP Loan Agreememdpetween the
Company and the ESOP trustee. There are no liabilif the ESOP other than the ESOP Loans andbligation to pay the
benefits to the ESOP participants under the ESQReiordinary course of business. There is no gaiog pending before any
Governmental Entity or, to the Knowledge of the (pamy, threatened against the ESOP, the ESOP ftrttst @SOP trustee or
any properties of the ESOP, that would be expectedaterially interfere with the ability of the Cpany to consummate the
transactions contemplated by this Agreement. Tiseme judgment, decree or order against the ES@#ee, the ESOP trust or
the ESOP or any properties of the ESOP, the ES@Pdr the ESOP trustee that could prevent, engdier or materially delay
any of the transactions contemplated by this Agesgror that would reasonably be expected to naigrnterfere with the
ability of the Company to consummate the transastmontemplated by this Agreement.
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Section 4.12 _Employee and Labor Matters

(&) (i) Neither the Company nor any of the CampSubsidiaries is a party to or bound by any
collective bargaining agreement, agreement withvaorks council, or labor contract; (ii) no laboriam, labor organization,
works council, or group of employees of the Compangny of the Company Subsidiaries has made aipgaeémand for
recognition or certification; (iii) to the Knowledgpf the Company, there are no representationrtfication proceedings or
petitions seeking a representation proceeding ptiggeending or threatened in writing to be broughfiled with the National
Labor Relations Board or any other labor relatiwitsinal or authority involving the Company or a@gmpany Subsidiary; (iv)
neither the Company nor any Company Subsidiaryehgaged in any material unfair labor practice wépect to any
individuals employed by or otherwise performingveeas for the Company or any of the Company Suaseb (* Company
Business Personndt (v) there is no material unfair labor practicearge, material grievance or other material laktated or
employment-related administrative, arbitral or gidi complaint, action or investigation pendingtorthe Knowledge of the
Company, threatened in writing against the Compmrgny of the Company Subsidiaries by the Natidadlor Relations Board,
any arbitration body or any other Governmental i ritivhich for the purpose of this representatioallsinclude arbitration
proceedings) with respect to the Company BusinessolAnel; (vi) to the Knowledge of the Companyréhare no labor union
organizing activities with respect to any CompamgiBess Personnel; and (vii) there is no labdkestiockout, slowdown or
stoppage pending or, to the Knowledge of the Comphneatened against or affecting the CompanyhgrGompany Subsidiary
and no such strike, lockout, slowdown or stoppaagedtcurred in the past five (5) years.

(b) The Company and the Company Subsidiariearmdehave been in compliance with all collective
bargaining agreements, agreements with any wonksailp or labor contracts to which the Companymy af the Company
Subsidiaries is a party or bound and with all aggiile Laws respecting employment and employmertipes, including,
without limitation, all Laws respecting terms arahditions of employment, health and safety, wageishours, child labor,
immigration, employment discrimination, disabiliights or benefits, equal opportunity, plant clesuand layoffs, affirmative
action, workers’ compensation, labor relations andmployment insurance, except for noncompliancandividually or in the
aggregate, has not had and would not reasonaldyexted to have a Company Material Adverse Effect.

Section 4.13 __Environmental MatterSxcept as, individually or in the aggregate, haishad and would not
reasonably be expected to have a Company Matetiase Effect:

(&) Since January 1, 2013, (i) the Company acth €ompany Subsidiary has been in compliance witf
all Environmental Laws, which compliance includest is not limited to, the possession of all Pesraitd other governmental
authorizations under all Environmental Laws (“ Eowimental Permit¥) to operate as currently operated, and compliavite
the terms and conditions thereof, (ii) neither@mmpany nor any of the Company Subsidiaries hasved any written
communication alleging that the Company or any CamypSubsidiary is not in such compliance and tfi@re is no reasonable
basis for the revocation, adverse modificatioman-renewal of any Environmental Permits held l®y@ompany or any
Company Subsidiary, or for the denial of any pegdipplication for, or modification of the propodedns of, any
Environmental Permit necessary for the CompanyigrGompany Subsidiary to operate as currently @dnn

(b) There is no Environmental Claim pendingtorthe Knowledge of the Company, threatened agains
the Company or the Company Subsidiaries, or t&timvledge of the
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Company against any Person whose liability for Bnyironmental Claim the Company or any Company Biidry has retained
or assumed either contractually or by operatiolawtf

(c) To the Knowledge of the Company, there ar@ast or present actions, activities, circumstance
facts, conditions, events or incidents, includinghout limitation, the presence, Release or tleeadt] Release of any Material of
Environmental Concern, that would reasonably besetgul to form the basis of any Environmental Clagainst the Company
any Company Subsidiaries, or against any Persoseviimbility for such Environmental Claim the Compar any Company
Subsidiary has retained or assumed either contiictar by operation of law.

Section 4.14 _ Propertiegxcept as, individually or in the aggregate, hatshad or would not reasonably be
expected to have a Company Material Adverse Eff@dhe Company and each of the Company Subsatidras good, valid ai
marketable title to the real property owned by@wenpany or any Company Subsidiary that is matégsitthe operation of the
business of the Company or any Company Subsidibey(Owned Real Property and a valid leasehold or sublease interest in
the real property that is material to the operatibthe business of the Company or any Companyi&iabg (the “ Leased Real
Property’ and together with the Owned Real Property, tiReal Property), in each case, free and clear of all Liens ekéep
Permitted Liens, (ii) each lease, sublease, licams®or occupancy or similar agreements for LeBsad Property (a “ Real
Property Leas®) is valid, in full force and effect and enforcdalagainst the Company or Company Subsidiary thparty
thereto, (iii) the Company and the Company Subs&laare not in default (and there is no evenoodiion that after notice or
lapse of time or both would constitute a defaulthsy Company or any Company Subsidiary) under aaf Rroperty Lease and,
to the Knowledge of the Company, there is no défanlevent or condition that after notice or lap$éme or both would
constitute a default) by any other party theretdanrany Real Property Lease, (iv) no Person leasétgases, licenses or
otherwise has a right to use or occupy any of thal Rroperty other than the Company or any Comgarsidiary and (v) all
improvements located on the Real Property arefiicgntly good condition and repair (ordinary wesard tear excepted) to
allow the business of the Company and the Compabgi8iaries to be operated in the ordinary cousseuarently operated and
as presently proposed to be operated. Neither dingp@ny nor any Company Subsidiary is a party toagrgement for the sale
of any Real Property. No other real property, othan the Real Property, is material to the opanatif the business by the
Company as conducted as of the date hereof.
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Section 4.15 _ Tax Returns and Tax PaymehBtgept as, individually or in the aggregate, hatshad or would
not reasonably be expected to have a Company Mbeediverse Effect:

(&) The Company and the Company Subsidiaries hanely filed (or, as to the Company Subsidiaries,
the Company has filed on behalf of such Companysilidries) all Tax Returns required to be filedithynd all such Tax
Returns are correct and complete in all matergpeets.

(b) The Company and the Company Subsidiariee paid (or, as to the Company Subsidiaries, the
Company has paid on behalf of such Company Subsid)aall Taxes require to be paid, whether orstaiwn to be due on any
Tax Returns or has provided (or, as to the Com@asidiaries, the Company has made provision oalbehsuch Company
Subsidiaries) reserves in its financial statem#artany Taxes that have not been paid, whetheobsimown as being due on any
Tax Returns.

(c) Neither the Company nor any of the Compamysgliaries has granted any request that remains in
effect for waivers of the time to assess any Taxes.

(d) No claim for unpaid Taxes has been assageihst the Company or any of the Company
Subsidiaries by a Tax authority.

(e) There are no Liens for Taxes upon the asdekee Company or any Company Subsidiary, except
for Liens for Taxes not yet due and payable oiTiaxes that are being disputed in good faith by aympate Proceedings and w
respect to which adequate reserves have been taken.

() No audit of any Tax Return of the Companyaay of the Company Subsidiaries is being conductec
by a Tax authority.

(g) Neither the Company nor any of the Compamlys&liaries (A) is or since January 1, 2011 has bee
a member of a group (other than a group the conpaoent of which is the Company and/or any Comparhskliary and
includes only the Company and/or Company Subsg&Bafiling a consolidated, combined, affiliatedijtary or similar income
Tax Return or (B) has any liability for Taxes ofydPerson (other than the Company or any Compangi&iaby) arising from th
application of Treasury Regulation Section 1.150#-@ny analogous provision of state, local orifprdaw.

(h) Neither the Company nor any of the Companlys&liaries is a party to or bound by or has any
obligation under any Tax sharing or similar agreehoe arrangement with any third-parties (othentbammercial agreements
the primary subject matter of which is not Tax rees}.

(i) Since January 1, 2011, no written claim baen made by any Tax authority in a jurisdictiorereh
the Company or any of the Company Subsidiariesibafiled a Tax Return that it is or may be subjectax by such
jurisdiction.

() Neither the Company nor any of the Compauaksidiaries will be required to include any item of
income in, or exclude any item of deduction froaxable income for any taxable period (or porticerdof) ending after the
Closing Date as a result of any: (A) change in metbf accounting for a taxable period ending oprasr to the Closing Date;
(B) “closing agreement” as described in Sectionl7dPthe Code (or any corresponding or similar iow of state, local or
foreign
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income Tax Law) executed on or prior to the Cloddage; (C) intercompany transaction or excessdassunt described in
Treasury Regulations under Section 1502 of the Qodany corresponding or similar provision of stdocal or foreign income
Tax Law); (D) installment sale or open transactigsposition made on or prior to the Closing DaE; grepaid amount received
on or prior to the Closing Date; or (F) as a restibection 108(i) of the Code.

(k) None of the Company or any Company Subsihdnas been a party to any “listed transaction”
within the meaning of Section 6011 of the Code thedregulations thereunder.

() Inthe last five years, none of the Companyany Company Subsidiaries has distributed stéck o
another Person or has had its stock distributeahloyher Person, in a transaction that was purportetended to be governed
whole or in part by Section 355 of the Code, inhee&se, other than the Spin-Off.

(m) To the Knowledge of the Company, there aréacts, circumstances or transactions that would
reasonably be expected to adversely affect thadieid Tax treatment of Company’s spin-off of DE U,, Delaware
corporation (*_Spincd), and any related transactions (including theuggitjon of Spinco by MASTER BLENDERS 1753, B.V.,
an entity organized under the laws of the Netheldalithe “ SpirOff "), as reflected in the private letter ruling frahe Internal
Revenue Service and the opinion of Skadden, Alpse SMeagher & Flom LLP, dated as of June 28, A@¥2spect of such
transactions (the “ Intended Tax Treatmgnt

Section 4.16 __ Company Material Contracts

(@) All Contracts required to be filed as extstido the Company SEC Documents have been saifiled
a timely manner.

(b) Each of the Company Material Contracts igdy&inding and in full force and effect and is
enforceable by the Company or the applicable Com@arsidiary in accordance with their terms, exesplimited by Laws
affecting the enforcement of creditors’ rights gaiig, by general equitable principles or by theadetion of any Governmental
Entity before which any Proceeding seeking enfoer@may be brought and except for such failurdsetwalid, binding and in
full force and effect or enforceable that, indivédly or in the aggregate, have not had and woutdeesonably be expected to
have a Company Material Adverse Effect. Excepirabyidually or in the aggregate, has not had andld not reasonably be
expected to have an Company Material Adverse EffeetCompany, or the applicable Company Subsidreay performed all
obligations required to be performed by it under @ompany Material Contracts, and it is not (witlwithout notice or lapse of
time, or both) in breach or default thereunder amdhe Knowledge of the Company, no other partgrip Company Material
Contract is (with or without notice or lapse of éinor both) in breach or default thereunder. Exasptndividually or in the
aggregate, has not had and would not reasonaldyexted to have an Company Material Adverse Ef§@ate January 1, 20:
neither the Company nor any of the Company Subs#édidas received written notice of any actuaggst, possible or potential
violation of, or failure to comply with, any matekiterm or requirement of any Company Material Cactit
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Section 4.17 _ Intellectual Property

(a) Except as, individually or in the aggregéates not had and would not reasonably be expeated t
have a Company Material Adverse Effect, (A) the @any and the Company Subsidiaries own, licens¢harwise have the
valid right to use all Intellectual Property usadtlie operation of their businesses as currentigected, free and clear of all
Liens other than Permitted Liens; (B) no ProceeslimgOrders are pending or, to the Knowledge ofdbmpany, have been
threatened in writing (including cease and desiséts or requests for a patent license) sinceadgriy 2013 against the
Company or any Company Subsidiary with regard tolatellectual Property; (C) the operation of then@pany’s and the
Company Subsidiaries’ businesses as currently atedwand as conducted since January 1, 2013 dboesninge,
misappropriate, or otherwise violate any Intelletfroperty of any other Person and, to the Knogdeaf the Company, no
Person is infringing, misappropriating, or othemwgolating the Intellectual Property owned by rclasively licensed to the
Company or any of the Company Subsidiaries; (Ddagjistrations and applications for Company Maténillectual Property
owned by the Company or any of the Company Subsadiare subsisting and unexpired and to the Knigdef the Company,
are valid and enforceable; (E) the Company an€thrapany Subsidiaries take commercially reasonattierss to protect the
confidentiality of Trade Secrets included in then@@any Material Intellectual Property, and to theolifedge of the Company,
there has not been any disclosure of any Tradee®aora manner that has resulted or is reasotisbly to result in the loss of
such Trade Secrets or other rights in and to sufohrhation; and (F) the Company and the Companysiflidries take
commercially reasonable actions to maintain antkptdhe integrity, security and operation of tisgiftware and systems (and
information transmitted thereby or stored theredmyl there have been no violations of Law or tHesies and procedures of the
Company and the Company Subsidiaries with respesdrne since January 1, 2013.

(b) To the Knowledge of the Company, exceptrasiyidually or in the aggregate, has not had and
would not reasonably be expected to have a Comikatgrial Adverse Effect, all material “HILLSHIRE"JIMMY DEAN” and
“BALL PARK” Trademarks owned by the Company or afithe Company Subsidiaries are available for umskeragistration by
the Company and the Company Subsidiaries in cormmesfth the corresponding food or beverage pragiteiwhich they
pertain in each jurisdiction in which such Tradeksaare currently used by and material to the Comjaa the Company
Subsidiaries, taken as a whole.

Section 4.18 _ Related Party TransactionBere are no Contracts between the Company o€Canypany
Subsidiary, on the one hand, and the Company’di&#s (other than Company Subsidiaries), on therdtand, that would be
required to be disclosed under Item 404 of Reguia8-K of the Exchange Act.
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Section 4.19 _ Insurancdll insurance policies (* Policie§ with respect to the business and assets of the
Company and the Company Subsidiaries are in futef@nd effect, except for such failures to beulhférce and effect that,
individually or in the aggregate, have not had wodld not reasonably be expected to have, a Comikatgrial Adverse Effec
Neither the Company nor any of the Company Sulréédias in material breach or default, and neitherCompany nor any «
the Company Subsidiaries have taken any actioail@dfto take any action which, with notice or tapse of time, would
constitute such a material breach or default, omigermination or modification of any materiallletes. With respect to each
the legal proceedings set forth in the Company BB€uments, no such insurer has informed the Compeaayy of the
Company Subsidiaries of any denial of coveragegeixior such denials that, individually or in trggeegate, have not had and
would not reasonably be expected to have, a Comipgitgrial Adverse Effect. The Company and the Camgfdubsidiaries
have not received any written notice of cancellattbany of the Policies, except for such candeltet that, individually or in th
aggregate, have not had and would not reasonaldyfescted to have, a Company Material Adverse Eftecept as,
individually or in the aggregate, has not had andld not reasonably be expected to have, individwalin the aggregate, a
Company Material Adverse Effect, all appropriateurers under the Policies have been timely notiifeall material pending
litigation and other potentially insurable matef@dses Known to the Company, and all approprietierss have been taken to
timely file all claims in respect of such insurabiatters.

Section 4.20 _FDA/USDA/FTC Product MatteM/ithout limiting the generality of Section 4.9:

(@) Except as, individually or in the aggregéates not had and would not reasonably be expeated t
have, individually or in the aggregate, a Comparatdvial Adverse Effect, since January 1, 2011Qbmpany, the Company
Subsidiaries and all products manufactured or ntadkey the Company or any Company Subsidiary (tReotucts’) have
complied and are in compliance with (i) the apfiegprovisions of the Federal Food, Drug, and Caendet, as amended, and
the applicable regulations and requirements addptete U.S. Food and Drug Administration (the “AD) thereunder, the
applicable statutes, regulations and requiremdittseedJ.S. Department of Agriculture (the * USDA all applicable statutes
enforced by the U.S. Federal Trade Commission € ATand the applicable FTC regulations and requirgsand any
applicable requirements established by any stata] br foreign Governmental Entity responsiblerigulating food products
(together with the FDA and the USDA, collectivetlye “ Food Authoritie$), and (i) all terms and conditions imposed iryan
Permits granted to the Company or any Company 8ialogiby any Food Authority. The foregoing inclugbat is not limited to
any applicable good manufacturing practices andat@an requirements, labeling and advertising resfaents, requirements
relating to food or color additives, food standag®duct composition requirements, testing regqo@ets or protocols,
recordkeeping or reporting requirements, monitorgguirements, packaging (including co-packing emgacking)
requirements, laboratory controls, storage and lwarging procedures, shipping requirements and-fifeelfequirements.

(b) None of (i) the Company, the Company Sulbsids, any Product or the facilities in which the
Products are manufactured, processed, packageddoih(ii) to the Knowledge of the Company, widspect to the Products,
the Persons that manufacture, process, packagapply ingredients and packaging materials foristridute the Products, has
received or is subject to, or since January 1, 2klbeen subject to, (i) any warning letter, leditetter, notice of inspectional
observation (FDA Form 483) or other adverse coordpnce or notice from the FDA, Notice of SuspamsioNotice of
Intended Enforcement or other adverse correspordancotice from the USDA or (ii) any import detent, investigation,
suspension or withdrawal of inspection or regigtrgtpenalty
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assessment or other compliance or enforcemennaayi@any Food Authority, except for those to white Company or a
Company Subsidiary responded or those that havieatband would not reasonably be expected to adejdually or in the
aggregate, a Company Material Adverse Effect.

(c) Except as has not had and would not reagphbabexpected to have, individually or in the
aggregate, a Company Material Adverse Effect, shaceiary 1, 2011, none of (i) the Company, the GomSubsidiaries, or (i
to the Knowledge of the Company, with respect toRhoducts, the Persons that manufacture, progaskage, supply
ingredients for or distribute the Products, hasimtdrily or involuntarily initiated, conducted @sued, or caused to be initiated,
conducted or issued, any recall, field alert, fieddrection, market withdrawal or replacement, tyadédert, or other notice or
action relating to an alleged lack of safety omutagpry compliance of any Product. To the Knowledgghe Company, there are
no facts which are reasonably likely to causeh@)recall, market withdrawal or replacement of Bnyduct sold or intended to
sold or (ii) as a result of regulatory action, &ainaterial change in the labeling of any such Retsdor (y) a termination or
suspension of the marketing of such Products.

Section 4.21 _ Brokés Fees Except for the fees payable to Centerview Pastaad Goldman Sachs & Co. set
forth in Section 4.21 of the Company Disclosureéreteither the Company nor any of the Companysislidries nor any of
their respective officers or directors on behalflef Company or such Company Subsidiaries has edgawy financial advisor,
broker or finder or incurred any liability for afipancial advisory fee, broker’s fees, commissionfinder’s fees in connection
with any of the transactions contemplated hereby.

Section 4.22 _ Opinion of Financial AdvisorEhe Company Board has received the opinion fraoh ef
Centerview Partners and Goldman, Sachs & Co. geftfect that, subject to the assumptions, quatifins and other matters set
forth therein, as of the date thereof, the consitilen to be payable to holders of Company CommogkSin the Offer and the
Merger pursuant to this Agreement is fair, froniramcial point of view, to such holders.

Section 4.23 __No Other Representations or WaesinExcept for the representations and warrantiesessty
contained in this Article 1V, each of Parent andriyeg Sub acknowledges that neither the CompanampiPerson acting on its
behalf makes any other express or any implied sgmtations or warranties in this Agreement witlpeesto (i) the Company or
any Company Subsidiaries, any of their businesgesations, assets, liabilities, condition (finahcir otherwise) or prospects
any other matter relating to the Company or the @amy Subsidiaries or (ii) the accuracy or comples$srof any documentation,
forecasts or other information provided by the Campor any Person acting on any of their behafaoent or Merger Sub, any
Affiliate of Parent or any Person acting on anyhar behalf.
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ARTICLEV

REPRESENTATIONSAND WARRANTIES OF
PARENT AND MERGER SUB

Except as otherwise disclosed in a letter (thereREDisclosure Letted) delivered to the Company by Parent prior to
execution of this Agreement by Parent (which Pabastlosure Letter shall in each case specifidaiintify by reference to
sections of this Agreement any exceptions to eétiheorepresentations, warranties and covenantsio@d in this Agreement;
provided, however, that any information set forth in one sectiorsoth Parent Disclosure Letter shall be deemedply ap
each other section or subsection thereof or héoawhich its relevance is reasonably apparent®faie), Parent and Merger
Sub represent and warrant to the Company as fallows

Section 5.1 _Organization and Corporate PaoviRarent is a corporation duly incorporated andlisaéxisting
and in good standing under the Laws of the Staf@etdware and has all requisite corporate poweraaritority to own, lease
and operate its properties and assets and to @aiitg business as nhow being conducted. MergeiisSallgorporation duly
incorporated, validly existing under the Laws of State of Maryland and is in good standing withSDAT and has all requis
corporate power and authority to own, lease andabpéts properties and assets and to carry dougsess as now being
conducted.

Section 5.2 _ Capitalization of Merger Sub

(@) Since its date of incorporation, Merger 8ab not carried on any business or conducted any
operations other than the execution of this Agradntbe performance of its obligations hereunder matters ancillary thereto.

(b) The authorized capital stock of Merger Sabhsists of 1,000 shares of common stock, $0.01 par
value per share, all of which have been validlyésk are fully paid and nonassessable and are osiredly by Parent free and
clear of any Lien.

Section 5.3 _ Authority; Execution and DeliveBnforceability; State Takeover Statutes

(@) Each of Parent and Merger Sub has full aategpower and authority to execute and deliver thi
Agreement, to perform its obligations under thigégmnent and to consummate the transactions corddptereby. The
execution and delivery by each of Parent and Mesgér of this Agreement, the performance and comgéidoy Parent with ea
of its obligations herein and the consummation &seRt and Merger Sub of the transactions conteetgbla¢reby have been duly
authorized by all necessary corporate action ompéneof Parent and Merger Sub. Parent, as sod&isstder of Merger Sub, has
approved this Agreement and the transactions cqiéted hereby. Each of Parent and Merger Sub Hgse#acuted and
delivered this Agreement and, assuming the duepdattion, execution and delivery by the Companyhif Agreement, this
Agreement constitutes Parent’'s and Merger Suba |eglid and binding obligation, enforceable agaihin accordance with its
terms, except as limited by Laws affecting the ezdment of creditors’ rights generally, by genelitable principles or by the
discretion of any Governmental Entity before whiaty Proceeding seeking enforcement may be broNgither Parent nor any
of its “affiliates” (as defined in Section 3-601thie MGCL) is, or at any time during the last f(& years has been, an
“interested stockholder” (as defined in Section03-6f the MGCL) of the Company.
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(b) The Parent Board, at a meeting duly calleditzeld, unanimously adopted resolutions approving
this Agreement and the consummation of the traimsectontemplated hereby, including the Transastiapon the terms and
subject to the conditions set forth in this Agreatren behalf of Parent and in Parent’s capacity@sole stockholder of Merger
Sub. The Merger Sub Board, at a meeting duly cafetiheld, unanimously adopted resolutions appgotfiis Agreement and
the consummation of the transactions contemplateehly, including the Transactions, upon the temassaibject to the
conditions set forth in this Agreement. Neither Begent Board nor the Merger Sub Board has resttjmdedified or withdrawn
such resolutions in any way. No Takeover Laws apphyill apply to Parent or Merger Sub pursuantiis Agreement, the
Transactions or the other transactions contemplateeby.

(c) No vote of holders of any class or seriesagfital stock of Parent is necessary to apprage th
Agreement, the Transactions or the other transactiontemplated hereby.

Section 5.4 __Consents and Approvals; No Cosflict

(&) The execution, delivery and performance areRt and Merger Sub of this Agreement and the
consummation by Parent and Merger Sub of the tctinsa contemplated hereby do not and will not iegany Consent of, or
Filing with, any Governmental Entity, other thahtfie filing with the SEC of the Offer Documents), the filing of the Articles
of Merger and the acceptance for record by the SD#he Articles of Merger pursuant to the MGCILi) {ilings, permits,
authorizations, consents, notice to and approwaisay be required under, and other applicable rexpgnts of, (A) the
Exchange Act, (B) the Securities Act, (C) the rided regulations of the NYSE and (D) the HSR Ant] év) such other
Consents of, or Filings with, any Governmental grttie failure of which to obtain or make, indivally or in the aggregate, has
not had and would not reasonably be expected te a&Rarent Material Adverse Effect.

(b) Neither the execution and delivery of thgréement by Parent or Merger Sub nor the
consummation by Parent or Merger Sub of the tramseccontemplated hereby, nor compliance by Parekterger Sub with
any of the terms or provisions hereof, will (i) daot with or violate any provision of the Constént Documents of Parent or any
Parent Subsidiaries or (ii) assuming that the aightions, consents and approvals referred to ati@e5.4(a) are duly obtained,
(x) violate any (1) Law or (2) Order, in either eaapplicable to Parent or any Parent Subsidiariesy of their respective
properties or assets, (y) violate, conflict witksult in the loss of any benefit under, constitutefault (or an event which, with
notice or lapse of time, or both, would constitatéefault) under, result in the termination of eight of termination or
cancellation under, accelerate the performancereztjby, or result in the creation of any Lien ugoy of the respective
properties or assets of Parent or any Parent Sabeglunder, any of the terms, conditions or miwvis of any Contract to whic
Parent or any Parent Subsidiaries is a party, avhigh they or any of their respective propertieassets may be bound or
affected, except, in the case of the foregoingsdaux) and (y), for such violations as, individgak in the aggregate, have not
had and would not reasonably be expected to h@arent Material Adverse Effect.

33




Section 5.5 _Information Supplied

(@) The Schedule TO, at the time of filing witle SEC, and the other Offer Documents, at the time
any distribution or dissemination thereof, will cpljnas to form in all material respects with thguigements of the Exchange
Act and the rules and regulations promulgated threter and, at the time of such filing, at the timheuch distribution or
dissemination and at the Acceptance Time, willgosttain any untrue statement of a material facinoit to state a material fact
necessary to make the statements therein, indigiie circumstances in which they are made, neteading (except that no
representation or warranty is made by Parent ogbteBub regarding such portions thereof that relgpeessly to the Company
or any Company Subsidiaries or to statements niaeih based on information supplied by or on Hesfahe Company for
inclusion or incorporation by reference therein).

(b) None of the information supplied or to be@lied by or on behalf of Parent or Merger Sub for
inclusion or incorporation by reference in any Camyp Disclosure Document (i) in the case of the Pi®tatement, as amended
or supplemented, if applicable, at the date itrgr @amendment or supplement is mailed to holdeteeShares and at the time of
the Company Stockholders Meeting, if any, andiihe case of any Company Disclosure Documeng(dtian the Proxy
Statement), at the time such Company Disclosuraideat is filed with the SEC, at any time it is amhet or supplemented and
at the time of any distribution or disseminatioardof, will contain any untrue statement of a matéact or omit to state a
material fact necessary to make the statementsithén light of the circumstances in which theg arade, not misleading.

Section 5.6 _ Legal ProceedingBhere are no Proceedings pending, or to the Keagd of Parent, threatened
against Parent or any of the Parent Subsidiariespof their respective assets, rights or progeur any of the officers or
directors of Parent, except, in each case, forethiwat, individually or in the aggregate, havehed and would not reasonably be
expected to have a Parent Material Adverse Efféeither Parent nor any of the Parent Subsidiaesny of their respective
properties, rights or assets is or are subjeahyoCxrder, except for those that, individually othe aggregate, have not had and
would not reasonably be expected to have a Paratdril Adverse Effect.

Section 5.7 _FinancingParent has delivered to the Company (i) a comedtcomplete fully executed copy of
the second amended and restated commitment lgdtiexd as of June 8, 2014, between Parent, Morgane8tSenior Funding,
Inc., J.P. Morgan Securities LLC and JPMorgan Clsek, N.A., including all exhibits, schedules, ares and amendments to
such letter in effect as of the date of the execusind delivery of this Agreement by Parent (tl@gammitment Lettef) and (ii) &
correct and complete fully executed copy of thelétter referenced in the Commitment Letter (thiget Letter’) (it being
understood that such letter has been redacteditdtmrfee amounts and the economic provisionb®iarket flex provisions
therein). Pursuant to, and subject to the termscanditions of, the Commitment Letter, the lendwréunder has committed to
lend the amounts set forth therein (the provisibsugh funds as set forth therein, but subjechéoprovisions of Section 6.9, the
“ Einancing”) for the purposes set forth in such Commitmerttére Neither the Commitment Letter nor the Feddratas been
amended, restated or otherwise modified or waivet o the execution and delivery of this Agreerrey Parent, and the
respective commitments contained in the Commitrhetier have not been withdrawn, rescinded, amemnésthted or otherwis
modified in any respect prior to the execution detivery of this Agreement by Parent. As of theair®mn and delivery by
Parent of this Agreement, the Commitment Lettén fsill force and effect and constitutes the legaljd and binding obligation
of each of Parent and, to the Knowledge of Passth of the other parties thereto, enforceabledoraance with its terms
against Parent and, to the Knowledge of Parenh efthe other parties
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thereto, except as limited by Laws affecting thiberement of creditors’ rights generally, by geheguitable principles or by
the discretion of any Governmental Entity beforeclitany Proceeding seeking enforcement may be htotligere are no
conditions precedent or contingencies (includingspant to any “flex’provisions) related to the funding of the full amoof the
Financing pursuant to the Commitment Letter, othan as expressly set forth in the Commitment Le8abject to the terms
and conditions of the Commitment Letter, the necpeds contemplated from the Financing (withounhtaknto account any
proceeds of the Parent’s existing revolving créaditlity or the 364-Day Senior Unsecured Creditilgacontemplated by the
Commitment Letter) will, in the aggregate and wkedten together with Paresttash on hand, be sufficient for the satisfaabit
all of Parent’'s and Merger Suhobligations under this Agreement, including thgrent of the consideration in the Offer anc
Merger Consideration, the funding of any requirefthancings or repayments of any existing Indebgsdrof the Company or
Parent in connection with the Transactions ang#ynent of all fees and expenses reasonably exptctee incurred by Pare
Merger Sub and the Surviving Corporation in conio@ctvith the Transactions and the Financing. Athefexecution and
delivery of this Agreement by Parent, (i) no eveais occurred which would constitute a breach aade{or an event which wi
notice or lapse of time or both would constitudegault) or result in a failure to satisfy a comahtprecedent, in each case, on
part of Parent or, to the Knowledge of Parent, @ihwer party to the Commitment Letter, under the @ament Letter, and (ii)
Parent does not have any reason to believe thadfahg conditions to the Financing will not beisd or that the Financing or
any other funds necessary for the satisfactionl of #arent’s and Merger Sub’s obligations undis Agreement and the
payment of the required refinancing or repaymehtedain existing Indebtedness and of all feesexpénses reasonably
expected to be incurred in connection herewith mall be available to Parent on the Closing DateerRdas fully paid all
commitment fees or other fees to the extent requwéde paid on or prior to the date of the execuéind delivery of this
Agreement by Parent in connection with the Finagcin

Section 5.8 _Brokés Fees Neither Parent nor Merger Sub nor any of thespeetive officers or directors, on
behalf of Parent or Merger Sub, has engaged aandial advisor, broker or finder or incurred arapllity for any financial
advisory fee, broker’s fees, commissions or fingléges in connection with any of the transactiamemplated hereby for whi
the Company or any of the Company Subsidiaries avbalresponsible.

Section 5.9 _No Other Representations or WaesnExcept for the representations and warrantiesessty
contained in this Article V, the Company acknowlesighat neither Parent, Merger Sub nor any Persargaon their behalf
makes any other express or any implied representatr warranties in this Agreement with respe¢t)tBarent or any of the
Parent Subsidiaries, any of their businesses, tipesaassets, liabilities, condition (financialaherwise) or prospects or any
other matter relating to Parent or the Parent Sidrses or (i) the accuracy or completeness of dmgumentation, forecasts or
other information provided by Parent or any Pemttimg on its behalf to the Company, any Affiliafethe Company or any
Person acting on any of their behalf.
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ARTICLE VI

COVENANTS

Section 6.1 _Company Conduct of Business Poitiné Effective Time Except as expressly contemplated or
permitted by this Agreement, during the period fribve date of this Agreement to the Effective Tinngless Parent otherwise
agrees in writing, the Company shall, and shalkeahe Company Subsidiaries to, conduct its busiimethe ordinary course
consistent with past practice and use commerdialigonable efforts to (i) preserve intact its prebesiness organization, (ii)
maintain in effect all necessary licenses, Perrodasents, franchises, approvals and authorizat{piikeep available the
services of its executive officers and key empleyae commercially reasonable terms and (iv) mairgatisfactory relationshij
with its customers, lenders, suppliers and othavénly material business relationships with it. Wiithlimiting the generality of
the foregoing, and except as set forth in Secti@ro6the Company Disclosure Letter, and excegxasessly contemplated or
permitted by this Agreement, during the period frilv@ date of this Agreement to the Effective Tithe, Company shall not, ai
shall cause the Company Subsidiaries not to, wittimuprior written consent of Parent in each imséa(such consent (x) to be
deemed given if Parent does not notify the Companyriting that it is not providing such consenthwrespect to such matter
within five Business Days after the Company hasiested such consent and (y) other than with respetauses (a), (b) or (d)
below, such consent not to be unreasonably withiceladitioned or delayed):

(@) amend the Constituent Documents of the Compaany Company Subsidiary (including by
merger, consolidation or otherwise) or, in the aafsthe Company, opt into Section 3-803 of the MGCL

(b) issue, sell, grant, dispose of, pledge bentise encumber, or authorize or propose the iesya
sale, disposition or pledge or other Lien of (iy ahares of Company Capital Stock or any other B&zi0f the Company or al
Company Subsidiary, or any rights, warrants, ogi@alls, restricted stock units, stock appreamatights, commitments or any
other agreements of any character to purchasegoiracany Company Capital Stock or other Securdgfate Company or any
Company Subsidiary, or (ii) any other Securitiesaspect of, in lieu of, or in substitution for,yashares of Company Capital
Stock or other Securities of the Company or any Gamy Subsidiary outstanding on the date hereoérdtian, in the case of
clauses (i) and (ii), the issuance of Top-Up Shalesissuance of shares of Company Common Stadkant to the exercise of
Company Stock Options, the vesting of Company R&ukthe granting of Company Stock Options, Compga8ys or other
equity or equity-related awards under Company BeRé&ins in the ordinary course of business coasisuith past practice;

(c) redeem, purchase or otherwise acquire,@pqse to redeem, purchase or otherwise acquire, any
outstanding shares of Company Capital Stock orr@keeurities of the Company or any Company Subsid@her than pursua
to the Company Benefit Plans), or split, combindadsvide, consolidate or reclassify any sharesarh@any Capital Stock;

(d) declare, set aside for payment or pay awigeind, or make any other actual, constructiveeamale
distribution (whether in cash, stock or propertyany combination thereof) in respect of any shafé€dompany Capital Stock or
other Securities of the Company or any Company iliaivg or otherwise make any payments to its oirtsteckholders or other
equityholders in their capacity as such, other {ljaregular quarterly cash dividends payable ®/@ompany in respect of sha
of Company Common Stock not exceeding $0.175 pamestf Company Common
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Stock with declaration, record and payment datesaordance with the Company’s historical praabicer the past twelve
months, and which shall be paid in accordance &ttion 6.15 (if applicable), (ii) dividends andtdbutions by a direct or
indirect wholly owned Company Subsidiary to the (amy or to another direct or indirect wholly owr@dmpany Subsidiary,
(iii) dividends and distributions of a Company Sdiy required by the terms of any Contracts @xgsbn the date of this
Agreement and (iv) dividend equivalents that acguiesuant to the terms of Company equity or equétsited awards under the
Company Benefit Plans;

(e) (i) other than borrowings under the Comparyédit facilities and other lines of credit insgnce
as of June 8, 2014 in an amount not to exceed @2MO0, incur or otherwise acquire, or modify ity amaterial respect the teri
of, any Indebtedness for borrowed money or assgoaantee or endorse or otherwise become resperiisitiny such
Indebtedness of any Person other than a wholly dWdwmpany Subsidiary, make any loans, advanceapitat contributions tc
or investments in, any other Person other thanalywbwned Company Subsidiary or issue or sell dalgt securities or calls,
options, warrants, or other rights to acquire aglytdecurities of the Company or the Company Sidried, enter into any “keep
well” or Contract to maintain any financial staterheondition of another Person or enter into amgiragement (including any
capital lease) having the economic effect of thedoing;_providedhat no Indebtedness incurred by the Company or the
Company Subsidiaries shall have any voting right®eiated therewith or (i) redeem, repurchasegyedefease or cancel any
Indebtedness for borrowed money, other than (i¢esired in accordance with its terms or expressdyiired by this Agreement
or (2) in the ordinary course of business consisigtin past practice;

(H sell, transfer, lease, license, mortgagedgé, encumber, incur any Lien on, or otherwispatie of,
or agree to do any of the foregoing with respectrip of its properties, assets, licenses, opemtiights, product lines,
businesses or interests therein (including Intali@dProperty) that are material to the CompanytardCompany Subsidiaries,
taken as a whole, except (A) in the ordinary coofdausiness consistent with past practice, (Bspant to contracts in force on
June 8, 2014, (C) dispositions of out of servidesabete or worthless assets or (D) for transfersragnthe Company and the
Company Subsidiaries;

(g) make any acquisition of, or investment itbuginess, by purchase of stock, securities otasse
by merger, consolidation or contributions to cdpitatside the ordinary course of business condistéh past practice from any
other Person (other than such transactions am@n@Gampany and the Company Subsidiaries) with aevafypurchase price in
excess of $1,000,000, individually, or $5,000,00¢he aggregate when taken with all other sucharglicourse acquisitions or
investments, or that would have any reasonablalplitysof preventing or delaying the Closing beybtihe Outside Date or
increasing the likelihood of a failure to satisfetcondition set forth in Section 7.1(b);

(h) (i) enter into, materially modify or termiea(except expirations in accordance with its tgramy
Contract that is or would be a Company Material t€at, or waive, release or assign any materialtsigr claims thereunder or
(i) enter into, modify, amend, renew or terminatg/ Contract or waive, release or assign any natéghts or claims
thereunder, which if so entered into, modified, adesl, renewed, terminated, waived, released agresdiwould reasonably be
expected to (1) prevent or materially delay or imgiee ability of the Company and the Company Sdibsies to consummate t
Transactions and the other transactions contengplgt¢his Agreement or (2) impair in any materedpect the ability of the
Company and the Company Subsidiaries, taken aobewb conduct their business in the ordinary sewronsistent with past
practice;
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(i) extend, renew or enter into any Contractst@iming non-compete or exclusivity provisions that
would restrict or limit, in any material respettetoperations of the Company and the Company Sabsil taken as a whole,
upon completion of the Transactions, Parent dBitissidiaries;

(i) except as required under existing plansamangements as of the date of this Agreemers or a
required by applicable Law, (a) increase benefitgaple under any existing severance or termingtignpolicies, employment
agreements or other arrangements with any diregtaployee or officer, (b) enter into or amend amplyment,
indemnification, retention, severance, terminataeferred compensation or other similar agreemdht wr plan or arrangement
covering, any director, officer or employee, (daedéish, adopt, terminate or amend any Company fédpian or (d) grant, awa
or increase any compensation, bonus, incentivéhaer denefits of any kind (or accelerate the payrnebenefits) payable to a
director, officer or employee other than salaryvage rate increases to non-officer employees imttimary course of business
consistent with past practice;

(k) adopt, enter into, modify, amend or terménany collective bargaining agreement, agreemetht wi
any works council or labor Contract or hire or potenany employee or independent contractor intoral@yor position providin
a compensation opportunity of greater than $250i0@®y annual period or, other than in the ordir@urse of business
consistent with past practice, terminate any engsoy

() engage in any action, or fail to take anyiag that could cause a partial or complete wiikehl, or
could give rise to any liability with respect torfial or complete withdrawal, pursuant to any nautiployer plan within the
meaning of Section 3(37) of ERISA;

(m) settle, or offer or propose to settle atigdition or other Proceeding or dispute (i) foraammount in
excess of $2,500,000 or (ii) which would includg aon-monetary relief that would materially afffee Company and the
Company Subsidiaries, taken as a whole, or ParehitstSubsidiaries (other than the Company andCtirapany Subsidiaries),
taken as a whole, in each case from and after libgn@ Date;

(n) except as required by GAAP or the Compaeyternal auditor, make any change in financial
accounting methods, principles or practices madtgdfecting the reported consolidated assetbijlitées or results of operations
of the Company;

(o) authorize or adopt, or publicly proposelanr agreement of complete or partial liquidaton
dissolution of the Company or any Company Subsydiar

(p) (i) make or change any Tax election thatjvimlually or in the aggregate, would be reasonably
expected to adversely affect in any material reisiecTax liability of the Company or any ComparnypSidiaries, (ii) change
any material Tax accounting method, (iii) settlecompromise any material U.S. federal, state, localon-U.S. Tax liability,
(iv) consent to any extension or waiver of any fation period with respect to any claim or assessiftg material Taxes or (v)
take any action nor fail to take any action if sackion or such failure would reasonably be exgktdgesult in the Spin-Off
failing to qualify for its Intended Tax Treatment;

(q) agree, resolve or commit to take any ofatigons prohibited by this Section 6.1.
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Without limitation of any provisions of this Seati®.1, nothing in this Agreement shall, directlyiradirectly, give any Party
control over any other Party’s operations, busimestecision-making before the Effective Time, aodtrol over all such
matters shall remain vested in the relevant Pacyject to the terms and conditions of this Agresime

Section 6.2 _ Preparation of the Proxy Statenfioickholders Meeting

(@) If the Company Stockholder Approval is regdiunder the MGCL in order to consummate the
Merger, then:

(i) As promptly as practicable after the Accegt Time, the Company shall file with the SEC
the Proxy Statement to be sent to the stockholufetsee Company relating to the Company Stockhol8iézsting. The
Company shall use its reasonable best effortsusecthe SEC to clear the Proxy Statement as prp@aptbracticable
after such filing (including by responding to commtseof the SEC). Parent shall furnish all inforraatas may be
reasonably requested by the Company in connectitbnamy such action and the preparation, filing disdribution of
the Proxy Statement.

(i) As promptly as practicable after the clesra of the Proxy Statement by the SEC, the
Company shall use its reasonable best effortsusecthe Proxy Statement to be mailed to its stddkine. No filing of,
or amendment or supplement to, the Proxy Statemidiriie made by the Company without providing Pamsith a
reasonable opportunity to review and comment threreo

(i) The Company shall notify Parent promptlytbe receipt of any comments from the SE!
the staff of the SEC and of any request by the 8Etie staff of the SEC for amendments or supplésnenthe Proxy
Statement or for additional information and shapgly Parent with copies of all correspondence betwit or any of its
Representatives, on the one hand, and the SEE€ gtait, on the other hand, with respect to thexy&iatement or the
Transactions.

(b) If the Company Stockholder Approval is reqdiunder the MGCL in order to consummate the
Merger, then:

() The Company shall, as soon as practicabileviing the clearance of the Proxy Statement
by the SEC, duly call, give notice of, convene holil a meeting of its stockholders (the “ Compatockholders
Meeting”) for the purpose of seeking the Company Stockéokpproval.

(i) Unless the Company has effected an AdvB®seommendation Change, the Company ¢
through the Company Board, make the Company Recowtatien, and shall include such Company Recommeammet
the Proxy Statement, and use its reasonable Westisdb (x) solicit from its stockholders proxigsfavor of the adoption
of this Agreement, and (y) take all other actionessary or advisable to secure the Company StaddhAbproval.

(c) If the Company Stockholder Approval is reqdiunder the MGCL in order to consummate the
Merger other than pursuant to Section 3-106 oMIBCL, nothing contained in this Agreement shaldeemed to relieve the
Company of its obligation to submit the Mergertgstockholders for a vote on the approval thefBoé Company agrees that,
unless this Agreement shall have been terminatedanrdance with Article VIII, its obligations t@ld the Company
Stockholder
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Meeting pursuant to this Section 6.2(c) shall reaffected by the commencement, public propos#ljpdisclosure or
communication to the Company of any Takeover Pralpmsby any Adverse Recommendation Change.

Section 6.3 _ No Solicitation

(@) As of the date hereof, the Company shall édistely cease any discussions or negotiations with
any Person that may be ongoing with respect tokedweer Proposal and, if applicable, shall seelateetreturned to the
Company any confidential information that had bpmvided in any such discussions or negotiationsmFand after the date
hereof until the earlier to occur of the Acceptaioee or the date of termination of this Agreemi@rdccordance with Article
VIII, the Company shall not, nor shall it permityaof its Subsidiaries to, nor shall it authorizepermit any of its officers,
directors or employees or any Affiliate, investmbanker, financial advisor, attorney, accountardtber representative retained
by it or any of its Subsidiaries to, directly odirectly, (i) solicit, initiate or knowingly encoage (including by way of furnishing
information which has not been previously publidigseminated), or take any other action designéaicititate, any inquiry or
the making of any proposal which constitutes, oy measonably be expected to lead to, any TakeawgroBal, (ii) enter into ar
letter of intent, memorandum of understanding, reeegreement or other agreement, arrangement erstadding relating to
any Takeover Proposal (other than an Acceptabldi@ortiality Agreement) or (iii) enter into, contia or otherwise participate
in any discussions or negotiations regarding arke®aer Proposal; providechowever, that if, prior to the Acceptance Time,
following the receipt of a Superior Proposal orakdover Proposal that the Company Board deternmmingsod faith is
reasonably expected to lead to a Superior Propasdlthe Company Board determines in good faitker abnsultation with
outside legal counsel, that a failure to take actiith respect to such Takeover Proposal wouldhberisistent with its fiduciary
duties (it being understood that, for all purposkthis Agreement, references to fiduciary dutiethe Company Board shall
include the duties of individual directors undez MMGCL) to the Company and its stockholders ungefieable Law, the
Company may, in response to such Takeover Proposaisubject to compliance with Section 6.3(c), fiAhish information
with respect to the Company to the party makindnstekeover Proposal pursuant to a confidentiatireament (an Acceptabl
Confidentiality Agreement) that contains provisions not less favorableh® Company in all material respects than those
contained in the Confidentiality Agreement; prowdieat such Acceptable Confidentiality Agreement neetdinclude a
comparable standstill provision if the Companywaives the standstill provisions of the ConfidelitigAgreement in favor of
Parent or (y) similarly modifies the standstill piions of the Confidentiality Agreement applicatdeParent, and (B) engage in
discussions or negotiations with such party reg@rduch Takeover Proposal. It is agreed that amgtion of the restrictions set
forth in the preceding sentence by any officensealors or employees or any Affiliate, investmeaker, financial advisor,
attorney, accountant or other Representative o€tirapany or any of the Company Subsidiaries sleatldemed to be a breach
of this Section 6.3(a) by the Company.
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(b) Except as expressly permitted in this Sedid(b), neither the Company Board nor any conemitt
thereof shall (1) withhold, withdraw or modify ouagify, or propose publicly to withhold, withdraw modify or qualify the
Company Recommendation, (2) take any other actionaixe any other statement in connection with thesactions
contemplated by this Agreement inconsistent with@ompany Recommendation or (3) approve, detertnibe advisable, or
recommend, or propose publicly to approve, detegrtirbe advisable, or recommend, any Takeover Bedji(l), (2) and (3)
being referred to as an “ Adverse RecommendatianGéi’).

(i) Notwithstanding the foregoing, prior to theceptance Time, the Company Board may (in
each case, subject to compliance with this Se&i8(b) and to compliance with Sections 6.3(a) aB{c)) effect an
Adverse Recommendation Change and, subject to cameplwith Section 8.1(c)(i), terminate this Agresrhin order to
enter into a binding agreement for a Superior Psapid: (i) a written Takeover Proposal is or hagi made to the
Company by a third party and such Takeover Propsegait withdrawn; (ii) the Company Board concludegood faith,
after consultation with the Company’s outside fitiahadvisors and outside legal counsel, that Siadteover Proposal
constitutes a Superior Proposal; (iii) the CompBogrd concludes in good faith, after consultatiothwthe Company’s
outside legal counsel, that the failure to maké&dwverse Recommendation Change or terminate thisgkxgent would k
inconsistent with the exercise of its fiduciaryidatto the Company and its stockholders under egigk Laws; (iv) the
Company Board provides Parent at least three (8)nBas Days’ prior written notice of its intentittntake such action,
which notice shall include the information with pest to such Superior Proposal that is specifiegeiction 6.3(c), as
well as a copy of such Takeover Proposal; (v) dutire three (3) Business Days following such wmittetice (or such
shorter period as is specified below), the Comfwogrd and its Representatives have negotiatedad &oth with
Parent (to the extent Parent wishes to negotiaggrding any revisions to the terms of the transastcontemplated
hereby proposed by Parent in response to suchiSupeoposal; and (vi) at the end of the threeB@3iness Day period
described in the foregoing clause (v), the Com@ogrd concludes in good faith, after consultatiotinithe Company’s
(x) outside legal counsel and financial advisorsl(tking into account any adjustment or modifmatf the terms of
this Agreement proposed in writing by Parent), thatTakeover Proposal continues to be a SuperggraBal and (y)
outside legal counsel, that the failure to makdshdverse Recommendation Change or terminate this&ment would
be inconsistent with the exercise by the Compamgr@of its fiduciary duties to the Company andstteckholders under
applicable Law. Any material amendment or modifmato any Superior Proposal will be deemed to hewa Takeover
Proposal for purposes of this Section 6.3; provideowever, that the notice period and the period during White
Company Board and its Representatives are regtaredgotiate in good faith with Parent regarding avisions to the
terms of this Agreement proposed by Parent in mspto such new Takeover Proposal pursuant toecl@isibove sha
expire on the later to occur of (x) 48 hours after Company Board provides written notice of suet iakeover
Proposal to Parent and (y) the end of the origimale (3) Business Day period described in clavsat{ove. Nothing in
this Section 6.3(b) shall permit the Company, praotermination of this Agreement, to enter inty &tter of intent,
memorandum of understanding, merger agreemenher agreement, arrangement or understanding rgletiany
Takeover Proposal or Superior Proposal (other #meAcceptable Confidentiality Agreement). Unless tkgreement
has been terminated in accordance with SectiorttelCompany Board may not submit to the voteso$tbckholders
any Takeover Proposal other than the transactiomemplated by this Agreement.
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(i)  Nothing in this Agreement shall prohibit @strict the Company Board, in circumstances
not involving or relating to a Takeover Proposedni effecting an Adverse Recommendation Changespanse to
material events or changes arising after the datedtfi that were not known or reasonably foresedaltlee Company as
of or prior to the date hereof (an_“ InterveningeBt”) if (and only if) (A) the Company Board concludiesgood faith,
after consultation with the Compasydutside legal counsel, that the failure to tal@hsaction would be inconsistent w
the exercise of its fiduciary duties to the Company its stockholders under applicable Laws; (B)@ompany Board
provides Parent at least three (3) Business Days’ written notice of its intention to take suattion, which notice she
include a reasonably detailed description of therlrening Event; (C) during the three (3) Busineags following such
written notice (or such shorter period as is spattibelow), the Company Board and its Represemsitiave negotiated
in good faith with Parent (to the extent Parenhessto negotiate) regarding any revisions to thagef the transactions
contemplated hereby proposed by Parent in resgorsech Intervening Event; and (D) at the end efttiree (3)
Business Day period described in the foregoingsdd(C), the Company Board concludes in good faftky consultatio
with the Company’s outside legal counsel, thatitliere to make such Adverse Recommendation Chevogdd be
inconsistent with the exercise by the Company Baeéits fiduciary duties to the Company and itscktwlders under
applicable Law. Any material changes to an Inteivgtvent will be deemed to be a new InterveningriJor purpose
of this Section 6.3; providechowever, that the notice period and the period during Whiee Company Board and its
Representatives are required to negotiate in gaitid fith Parent regarding any revisions to thenteof this Agreement
proposed by Parent in response to such new Intexy&vent pursuant to clause (C) above shall exgiréhe later to
occur of (x) 48 hours after the Company Board ptesiwritten notice of such new Intervening EverfRément and (y)
the end of the original three (3) Business Dayquedescribed in clause (C) above.

(c) In addition to the obligations of the Compaet forth in Sections 6.3(a) and 6.3(b), the Canyp

shall promptly, and in any event no later tharh®dss after it receives any Takeover Proposal,sedvarent orally and in writir
of any request for confidential information in ceaction with a Takeover Proposal or of any Take®reposal, the material
terms and conditions of such request or Takeovepdaal and the identity of the Person making saghest or Takeover
Proposal and shall keep Parent promptly advisedl changes to the material terms of any Takeovepdsal. The Company
shall, promptly and in any event within 24 houmngide to Parent any non-public information conaggrthe Company and the
Company Subsidiaries that the Company providesuglireg through its Representatives) to any thircsBe in connection with
any Takeover Proposal after the date hereof thatneapreviously provided to Parent.
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(d) Nothing contained in this Section 6.3 ort®ec6.4 shall prohibit the Company Board from (i)
taking and disclosing to their stockholders a pmsicontemplated by Rule 14e-2(a) promulgated utiteExchange Act or
making a statement contemplated by Item 1012(&egfulation M-A or Rule 14d-9 promulgated underBxehange Act or (ii)
making any disclosure to their stockholders if @@npany Board determines in good faith, after chason with the
Company’s outside counsel, that the failure to malah disclosure would reasonably be likely torfm®nsistent with applicable
Law.

(e) For purposes of this Agreement:

(i) *“ Takeover Proposdlmeans any inquiry, proposal or offer from anydeer (other than
Parent and its Subsidiaries or Affiliates) relatindA) any direct or indirect acquisition or puade of 20% or more of
the consolidated assets (including equity intenesg&ubsidiaries) of the Company, or 20% or morarof class of equity
securities of the Company, (B) any tender offeexahange offer that if consummated would resudtrip Person
beneficially owning 20% or more of any class ofiggsecurities of the Company and (C) any mergensolidation,
share exchange, business combination, recapiializdiquidation, dissolution, or similar transagtiinvolving the
Company or any of its Subsidiaries pursuant to tvisiech Person (or its stockholders) would own 20%hare of the
consolidated assets of the Company or 20% or nfaaayoclass of equity securities of the Compangfany resulting
parent company of the Company.

(i) “ Superior Proposdl means a bona fide written Takeover Proposal femmy Person (other
than Parent and its Subsidiaries or Affiliates)datirect or indirect acquisition or purchase o¥b6r more of the
consolidated assets (including equity interes8uhsidiaries) of the Company, or 50% or more of @dags of equity
securities or voting power of the Company, any éeraffer or exchange offer that if consummated waoakult in any
Person beneficially owning 50% or more of any clafssquity securities or voting power of the Comypaor any merge
consolidation, share exchange, business combina#oapitalization, liquidation, dissolution or si@an transaction
involving the Company or any of the Company Sulasids pursuant to which such Person (or its stddins) would
own 50% or more of the consolidated assets of tiragainy or 50% or more of any class of equity séiesrof the
Company or of any resulting parent company of tbom@any (in each case other than the transactiorieroplated by
this Agreement), (A) which is reasonably capableahg completed within a reasonable period of ttméhe terms set
forth in such proposal, taking into account albficial, legal, regulatory and other aspects tharedfthe Company
Board deems relevant, (B) for which the third pdwdg demonstrated that the financing for such afféully committed
or is reasonably likely to be obtained, in eacle@sdetermined by the Company Board in its goitld jfiadgment (after
consultation with the Company’s financial advisangl outside legal counsel) and (C) which the Comard has
determined in its good faith judgment would, if sammated, result in a transaction more favorabits tstockholders
from a financial point of view than the transaci@ontemplated by this Agreement.
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Section 6.4 _ Publicity Except with respect to, or following, any AdveRecommendation Change made in
accordance with the terms of this Agreement, ame gixto the extent disclosed in or consistent WiehOffering Documents or
the Proxy Statement, Parent and the Company stradludt with each other before issuing, and givénedher the opportunity to
review and comment upon, any press release or pthic statements with respect to the transactomsemplated by this
Agreement, including the Transactions, and shalissue any such press release or make any sudib ptatement prior to such
consultation, except as such Party may reasonabigliude may be required by applicable Law or thesrof the NYSE (or any
other securities market).

Section 6.5 _ Natification of Certain MatterBarent and the Company shall each give promptentu the othe
Party if any of the following occur after the datiehis Agreement: (i) receipt of any written netito the receiving Party from
any third Person alleging that the consent or aggraf such third Person is or may be requiredoinnection with the
Transactions and the other transactions contentpligt¢his Agreement and such consent could (irgtieal faith determination
of such Party) reasonably be expected to prevemiaderially delay the consummation of the Transastior the other
transactions contemplated by this Agreement; €ieipt of any notice or other communication frorg @overnmental Entity or
the NYSE (or any other securities market) in cotinaovith the Transactions and the other transastmontemplated by this
Agreement; or (iii) the occurrence of an event waihiould or would be reasonably likely to (A) preven materially delay the
consummation of the Transactions or the other &etitns contemplated hereby or (B) result in thiefa of any condition to the
Offer or the Merger set forth in Annexad Article VII to be satisfied; providechowever, that the delivery of any notice
pursuant to this Section 6.5 shall not limit oreathise affect the remedies of Parent or the Compaailable hereunder and no
information delivered pursuant to this Section$hall update any section of the Company Discloketeer or the Parent
Disclosure Letter or shall affect the representetior warranties of the parties hereunder.
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Section 6.6 _ Access to Information

(&) Upon reasonable notice and subject to agamkclLaws relating to the exchange of informattbe,
Company shall afford to Parent and its Affiliateslats and their officers, agents, control persensployees, consultants,
professional advisers (including attorneys, accanistand financial advisors) (* Representatiyeduring normal business hot
during the period prior to the Effective Time, reaable access (including for the purpose of coattitig transition planning wi
employees and conducting Phase | environmentaasitessments) to all its and its Subsidiaries’ gntas, books, contracts,
commitments and records, and to its and its Sulrsedi officers, employees, accountants, counsel and &Bpresentatives ar
during such period, the Company shall promptly mekalable to the Parent, subject, in the cas®wofpetitively sensitive
information, to any “clean-room” arrangements adrieetween the Parties, (i) a copy of each reponedule, registration
statement and other document filed or received Guring such period pursuant to the requiremehtsderal securities Laws
and (ii) all other information concerning its busss, properties and personnel as the Parent msgnadaly request.

(b) No investigation by Parent or its Represtrea shall affect the representations, warranties,
covenants or agreements of the Company set fortirhe

(c) This Section 6.6 shall not require the Conyp@ permit any access, or to disclose any infdiona
that in the reasonable, good faith judgment ofGbenpany is competitively sensitive, would reasondiel expected to result in
any violation of any material Contract or Law toiefhthe Company or its Subsidiaries is a partys@ubject or cause any
privilege (including attorney-client privilege) witi the Company or any of its Subsidiaries wouleitled to assert to be
undermined with respect to such information if suadermining of such privilege could in the Compargood faith judgment
adversely affect in any material respect the Comisgposition in any pending or reasonably probdbtare litigation;_provided
that the Parties shall cooperate in seeking todimdxy to allow disclosure of such informationtie extent doing so (1) would
not (in the good faith belief of the Company) resday be likely to result in the violation of anych material Contract or Law
or reasonably be likely to cause such privilegedaindermined with respect to such informatior2picould reasonably (in the
good faith belief of the Company) be managed thinahg use of any “clean-room” arrangements agreddden the Parties
pursuant to which non-employee Representativesua® shall be provided access to such informagioovided, further, that
the Company shall (x) notify the Parent that sushkldsures are reasonably likely to violate the @any’s or its Subsidiaries’
obligations under any such material Contract or lbaware reasonably likely to cause such privilegkda undermined and (y) in
the case where such disclosures are reasonably tdeiolate the Company’s or its Subsidiariesligations under any material
Contract, use reasonable commercial efforts to ser&ent from the applicable third party to anyhsoaterial Contract with
respect to the disclosures prohibited therebyhgoetxtent not otherwise expressly prohibited bytéhnms of such Contract).

(d) Unless and until the Closing occurs, thelinfation provided pursuant to this Section 6.6|4b&l
kept confidential by the recipient thereof in actaorce with, and shall otherwise abide by and bgesutp the terms and
conditions of, the Confidentiality Agreement, excémat notwithstanding Section 2 of the Confiddiyigdgreement, (x) the
Company and Parent may disclose any of the teromglittons or other facts of the Transactions am@iotransactions
contemplated by this Agreement if expressly pesditty the terms of this Agreement; (y) notwithstagdection 1 of the
Confidentiality Agreement, the Company shall hagdurther consent rights with respect to Parerglection of any potential
source of debt financing (and their respectivees@ntatives) or Parent’s ability to share Confidémformation (as defined in
the Confidentiality Agreement) with such debt finary
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sources (provided, that Parent shall provide prommjiten notice to the Company of any such delariiting sources with whom
it has shared Confidential Information) and (z) aogh debt financing sources shall be expresslyded within the definition ¢
“Representatives” in the Confidentiality Agreement.

(e) Notwithstanding any other provision of tAigreement, Parent agrees that it will not, and gallise
its Representatives not to, prior to the Effectiime, use any information obtained pursuant to $@stion 6.6 for any
competitive or other purpose unrelated to the comsation of the Transactions.

Section 6.7 __Efforts

(&) Subject to the terms and conditions of #gseement, each of Parent and the Company shall, an
shall cause their respective Subsidiaries to ussoreable best efforts (i) to take, or cause t@kert, all actions necessary, pro
or advisable to comply promptly with all legal ré@ments which may be imposed on such Party @litssidiaries with respect
to the Transactions and, subject to the conditsamigorth in Annex Aand Article VII hereof, to consummate the transacgi
contemplated by this Agreement, including the Taatiens, as promptly as practicable and (ii) taobfand to cooperate with
the other Party to obtain) any consent, authoomatrder or approval of, or any exemption by, Gowernmental Entity and any
other third Person which is required to be obtaimgéarent or the Company or any of their respeciiubsidiaries in connection
with the Transactions and the other transactionsecoplated by this Agreement, and to comply withtdrms and conditions of
any such consent, authorization, order or appr@aent shall, and shall cause its Subsidiariggrtmmptly take any and all ste
necessary to avoid or eliminate each and everydimpnt and obtain all consents under the HSR Adtaanry other applicable
U.S. or foreign competition, antitrust, merger cohor investment Laws (together with the HSR Adintitrust Laws”) that
may be required by any foreign or U.S. federatestat local Governmental Entity, in each case wimpetent jurisdiction, so as
to enable the Parties to consummate the Transad®promptly as practicable, including committimg@r effecting, by consent
decree, hold separate orders, trust, or othertvisesale or disposition of, or prohibition or liatibn on the ownership or
operation by Parent and the Company or any of thepective Subsidiaries of, such assets or bisgsess may be required in
order to avoid the entry of, or to effect the digdon of or vacate or lift, any Order, that woultherwise have the effect of
preventing or materially delaying the consummatibany of the Transactions. Further, and for theidgance of doubt, Parent
will take any and all actions necessary in ordegrtsure that (x) no requirement for any non-adbipir consent or approval of
the FTC, the Antitrust Division of the Departmeftlastice or any other Governmental Entity withpexs to any Antitrust Law:
(y) no decree, judgment, injunction, temporaryregsing order or any other order in any suit orgeeding with respect to any
Antitrust Laws and (z) no other matter relatingatty Antitrust Laws would preclude consummationhaf Offer or the Merger &
the Outside Date.

(b) Subject to the terms and conditions of Agseement, each of Parent and the Company shall use
reasonable best efforts to take, or cause to lemntaitl actions, and to do, or cause to be dohthiafis necessary, proper or
advisable to consummate and make effective, asa®pnacticable after the date of this Agreeméetirtansactions
contemplated hereby, including using reasonabledffsts to lift or rescind any injunction or reshing order or other order
adversely affecting the ability of the Parties tmsummate the transactions contemplated herebysang reasonable best effc
to defend any litigation seeking to enjoin, prevantielay the consummation of the transactionsetoptated hereby or seeking
material damages.
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(c) Infurtherance and not in limitation of tfegegoing, (i) each Party hereto shall make an@mute
filing of a Notification and Report Form pursuaatthe HSR Act with respect to the transactions@mpiated hereby as
promptly as practicable and in any event withinese(7) Business Days of the date hereof, unlesswibe agreed to by the
Parties, and to supply as promptly as practicaijeaalditional information and documentary matethat may be requested
pursuant to the HSR Act and use its reasonabledlffiests to take, or cause to be taken, all otleipas consistent with this
Section 6.7 necessary to cause the expiratiorrmiriation of the applicable waiting periods undexr HSR Act (including any
extensions thereof) as soon as practicable anea@f of the Parent and the Company shall usedatsonable best efforts to (x)
take all action reasonably necessary to ensurenthstate takeover statute or similar Law is oobaes applicable to any of the
transactions contemplated by this Agreement and &)y state takeover statute or similar Law beesrmapplicable to any of the
transactions contemplated by this Agreement, tllection necessary to enable the transactionsogpiated by this Agreement
to be consummated as promptly as practicable oteth&s contemplated by this Agreement and othermisémize the effect of
such Law on the transactions contemplated by tgigément.

(d) Each of the Parties hereto shall use itsaeable best efforts to (i) cooperate in all respedth
each other in connection with any filing or subndeswith a Governmental Entity in connection wiliettransactions
contemplated by this Agreement and in connectidh amy investigation or other inquiry by or befer&overnmental Entity
relating to the transactions contemplated by thjse@ment, including any governmental inquiry, irigggion or proceeding
initiated by a private party, and (ii) keep theastPRarty informed in all material respects and oeasonably timely basis of any
communication received by such Party from, or gikgrsuch Party to, the FTC, the Antitrust Divisiofithe Department of
Justice or any other Governmental Entity and of @mymunication received or given by a private Reisaonnection with any
governmental inquiry, investigation or proceedimgeach case regarding any of the transactioneogitaited by this Agreeme
Notwithstanding anything to the contrary contaiirethis Agreement, Parent shall have the rightitead all matters with an
Governmental Entity consistent with its obligatidreseunder. In addition, Parent shall have thecjal responsibility for
devising and implementing the strategy for obtajramy necessary antitrust or competition clearaandsshall take the lead in
all meetings and communications with any Governaddgntity in connection with obtaining any necegsantitrust or
competition clearances. In furtherance and natiitadtion of this Section 6.7(d), subject to apabte Laws relating to the
exchange of information, each Party shall consudt@operate with the other Party in connectiot aity analysis, appearance,
presentation, memorandum, brief, argument, opinigoroposal made or submitted in connection with uch request, inquiry,
investigation, action or other legal proceedingadidition, except as may be prohibited by any Gawental Entity or by Law, i
connection with any such request, inquiry, investan, action or other legal proceeding, each Rzetgto shall permit
authorized Representatives of the other Partyo(pjtticipate at or in each substantive meetingfezence or telephone call wi
a representative of a Governmental Entity relatinguch request, inquiry, investigation, actiortirer legal proceeding and (y)
to have reasonable access to and be consultediecion with any material document, opinion orgasal made or submitted
to any Governmental Entity in connection with anglsrequest, inquiry, investigation, action or otlegal proceeding. Parent
and the Company may, as each deems advisable aeslsaey, reasonably designate any competitivelsitstenmaterial
provided to the other under this Section 6.7(d)oasside counsel only.” Such materials and thernmfation contained therein
shall be given only to the outside antitrust colin§¢he recipient and will not be disclosed by sutside counsel to employe
officers or directors of the recipient unless exgrpermission is obtained in advance from the soofrthe materials or its legal
counsel. Notwithstanding anything to the contraryhis Section 6.7(d), materials provided to tHeeofarty or its outside
counsel may be redacted to remove references songehe
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valuation, pricing and other competitively sengtterms from an antitrust perspective in the Caeitgraf Parent, the Company
and their respective Subsidiaries.

Section 6.8 _Indemnification

(@) Parent agrees that all rights to exculpafimemnification or advancement of expenses ayisin
from, relating to, or otherwise in respect of, amt®missions occurring prior to the Effective Timaw existing in favor of the
current or former directors or officers of the Canp or the Company Subsidiaries as provided i tiespective Constituent
Documents or any indemnification or similar agreaetaeshall survive the Transactions and shall caetin full force and effect
in accordance with their terms, and Parent shaedhe Surviving Corporation to comply therewftbr a period of no less than
six (6) years from the Effective Time, Parent shallse the Surviving Corporation to maintain ireefthe exculpation,
indemnification and advancement of expenses pranvésdf the Company’s Constituent Documents or adgmnification or
similar agreements, in the form that is in effecbhthe date of this Agreement, and shall not ainepeal or otherwise modify
any such provisions in any manner that would adhe@&fect the rights thereunder of any individuatso immediately before
the Effective Time were current or former direciaficers or employees of the Company; providédwever, that all rights to
exculpation, indemnification and advancement ofegges in respect of any Proceeding pending ortedsarany claim made
within such period shall continue until the finapbsition of such Proceeding.

(b) Inthe event that either Parent or the Sumgi Corporation or any of its successors or ass{on
consolidates with or merges into any other Persghisanot the continuing or surviving corporatiareatity of such
consolidation or merger or (i) transfers or corsvall or substantially all of its properties, rigland other assets to any Person,
then, and in each such case, Parent shall, andcaligke the Surviving Corporation to, cause prgpevision to be made so that
such successor or assign shall expressly assunobligations set forth in this Section 6.8.

(c) Prior to the Acceptance Time the Company,maay if the Company does not, Parent shall cause
the Surviving Corporation as of immediately follogithe Effective Time to, obtain and fully pay fat,no expense to the
beneficiaries, non-cancellable “tail” insuranceigies with a claims period of at least six yeamfrand after the Effective Time
from insurance carriers with the same or betteditratings as the Company’s current insurancdaeararwith respect to directors’
and officers’ liability insurance policies and fitlary liability insurance policies (collectively,D&O Insurance), for the
persons who are covered by the Company’s existf@ Ihsurance, with terms, conditions, retentiond kvels of coverage at
least as favorable to the insured individuals ax@bmpany’s existing D&O Insurance with respeantdters existing or
occurring at or prior to the Effective Time (inclad in connection with this Agreement or the trantigms contemplated hereby);
provided, however, that in no event shall the Company pay, or th&igimg Corporation, as the case may be, be requogay.
for such “tail” insurance policies a one-time pramiin excess of 300% of the Company'’s current anpnganium for D&O
Insurance as of June 8, 2014 (the “ Premium 'T.dpthe Company and the Surviving Corporation &my reason fail to obtain
such “tail” insurance policies as of the EffectiMene, the Surviving Corporation shall, and Parédwatliscause the Surviving
Corporation to, continue to maintain in effectnatexpense to the beneficiaries, D&O Insurancafperiod of at least six years
from and after the Effective Time for the persor®vare covered by the Company’s existing D&O Insaea with terms,
conditions, retentions and levels of coverageadtlas favorable as provided in such existing D&8utance, from insurance
carriers with the same or better claims-payingitghihtings as the Company’s current D&O Insuracagiers;_provided
however, that the Surviving Corporation shall not be regaito pay for such D&O Insurance an annual preniiuaxcess of
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Premium Cap, in which case the Surviving Corporasiball, and Parent shall cause the Surviving Gatjzm to, use
commercially reasonable efforts to maintain in effat no expense to the beneficiaries, for a desfaat least six years from the
Effective Time for the persons who are coveredigy@Gompany'’s existing D&O Insurance, D&O Insurandih the best overall
terms, conditions, retentions and levels of coveragisonably available for an annual premium eguidde Premium Cap.

(d) The provisions of this Section 6.8 shallvbe consummation of the Transactions, are interided
be for the benefit of, and will be enforceable égch Party entitled to indemnification hereundesr on her heirs and his or her
representatives and are in addition to, and nstibstitution for, any other rights to indemnificatior contribution that any such
Person may have by Contract or otherwise.

Section 6.9 _Financing

(@) Parent shall use reasonable best effottsktly or cause to be taken, all actions and tedcause t
be done, all things necessary, proper or advigalitensummate and obtain the Financing on the tarmdsconditions described
in the Commitment Letter and shall not permit ameadment or modification to be made to, any repierd of all or a portion
of any facilities (or commitments thereof) descdlie, or any waiver of any provisions under, thar@atment Letter without th
prior written consent of the Company, if such ammeedt, modification, replacement or waiver (i) reesithe aggregate amount
of the Financing to an amount below the amountirequto consummate the Transactions and to repssfioance the debt
contemplated to be replaced by the Commitment t,etteluding the payment of all fees, premiums argenses associated
therewith, (i) imposes additional conditions oyamntingencies or otherwise expands upon, amendtherwise modifies any
of the conditions to the receipt of any portiortled Financing in a manner that would or would reasty be expected to make
any portion of the funding of the Financing (orisfaiction of the conditions to obtaining the Finizuggd less likely to be obtained,
(iii) prevents, impedes or delays the occurrencglo$ing, (iv) adversely impacts the ability of &airto enforce its rights against
any other party to the Commitment Letter or theifliit¥e Agreements or (v) adversely impacts thdighof Parent to
consummate the transactions contemplated herebyh&avoidance of doubt, but subject to the foregoParent may amend,
supplement, modify or replace the Commitment Ledtein effect at the date hereof (x) to add oraeplenders, lead arrangers,
bookrunners, syndication agents or similar entittese had not executed the Commitment Letter akeflate of this Agreement
or (y) to increase the amount of indebtedness.rnPahall not, and shall not permit any of its Sdlasies to, (a) issue or sell any
debt securities, incur debt for borrowed moneyseue any equity securities or equity-linked se@g;itin each case the effect of
which is to reduce the commitments under the Brigaeility (as defined in the Commitment Letter)esd (i) all lenders
providing debt commitments and loans thereundetrarestment Grade Lenders (as defined in the Comenmit Letter) and (ii)
the proceeds are placed in an escrow account dméleased therefrom until either used for Finaga@hthe Transactions or the
termination of this Agreement in accordance witkicde VIII, (b) will not obtain commitments for, arbtain loans under, any
term loan facility or term bank debt the effectadfich is to reduce the commitments under the Briggelity (as defined in the
Commitment Letter) unless (i) the purpose of swems is solely to finance the Transactions, (&) ¢bnditions precedent to the
availability of such facility on the Offer Closirage not less favorable to Parent than such condiiiothe Bridge Facility and do
not include any conditions not set forth in the @iton Precedent Exhibit (as defined in the CommaittiLetter) and (iii) any
proceeds from any such facility received priortte Offer Closing are placed in an escrow accoudtren released therefrom
until either used to finance the Transactions ertédtmination of this Agreement in accordance witticle VIII; or (c)
consummate any sale or disposition of assets fheteff which is to reduce the commitments underBhidge Facility unless tt
proceeds
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are placed in an escrow account and not releaseeftbm until either used for the Financing of Thansactions or the
termination of this Agreement in accordance wittidde VIIl. For purposes of this Agreement, (1) teem “ Financing' shall be
deemed to include the financing contemplated byObmitment Letter as amended, modified or replgeeduant to this
Section 6.9 (including any Alternative Financingddo satisfy the obligations under this Agreemeantyl (2) the term “
Commitment Lettef shall be deemed to include the Commitment Leitemay be amended or modified pursuant to thisdect
6.9 and any commitment letters with respect tofthernative Financing. Parent acknowledges andexgtieat neither the
obtaining of the Financing or any Alternative Fineng is a condition to Parent’s obligations to aongnate the Transactions and
the other transactions contemplated by this Agregéme

(b) Parent shall use its reasonable best effottske, or cause to be taken, all actions amtbi@r
cause to be done, all things necessary, propahvisable to consummate and obtain the Financingp@merms and conditions
described in the Commitment Letter, including usiegsonable best efforts to (i) maintain in effeet Commitment Letter
pursuant to its terms (except for amendments radtipited by Section 6.9(a)) until the transactiooatemplated by this
Agreement are consummated or this Agreement iSneted in accordance with its terms, (ii) negotee enter into definitive
agreements with respect to the Financing on tmes@nd conditions contained in the Commitment k€iteluding any “flex”
provisions) or on other terms not materially lessgofable, in the aggregate, to Parent (as detedwmmine reasonable judgment
of Parent) than the terms and conditions contaiméigde Commitment Letter (such definitive agreersetite “ Definitive
Agreements), and do not expand upon the conditions preceseintorth in the Commitment Letter in a mannet thauld
reasonably be expected to make any portion ofithdifig of the Financing less likely to be obtaiegrevent, impede or delay
the funding of the Financing and, upon executi@rebf, deliver a copy thereof to the Company, gadisfy (or, if deemed
advisable by Parent, seek a waiver on a timelyshz$iall covenants, other obligations and condgito funding in the
Commitment Letter that are required to be satidfigdt and, in the event that all conditions toding in the Commitment Letter
and the Definitive Agreements are satisfied atrmrgo Offer Closing, consummate the FinancinghatOffer Closing in
accordance with the terms and conditions of the @itment Letter as in effect at or prior to the @ffdosing and (iv) so long as
the conditions in the immediately preceding claiiif§ehave been satisfied, take commercially readia efforts to enforce its
rights under the Commitment Letter and the Defimithgreements in the event of a failure to fundh®y Financing Sources that
prevents, impedes or delays the Offer Closing. Mbstanding anything to the contrary in this Agrest) nothing contained in
this Section 6.9(b) shall require, and in no et the reasonable best efforts of Parent or Btegib be deemed or construed
to require, either Parent or Merger Sub to payraaterial fees in excess of those contemplated @ ttimmitment Letter or the
Fee Letter.
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(c) Inthe event any portion of the Financingdrees unavailable on the terms and conditions
contemplated in the Commitment Letter or Parenbbexs aware of any event or circumstance that makggortion of the
Financing unavailable, in each case, on the tendsanditions contemplated in the Commitment Ledtea such portion is
reasonably required to consummate the Transadiotishe other transactions contemplated by thie&gent, Parent shall
promptly notify the Company and shall use its reatde best efforts to arrange alternative finanéiom the same or alternative
sources in an amount sufficient to consummatertimesactions contemplated under this Agreement’ (#leernative Financing
") and all references to Financing shall be deetnedclude such Alternative Financing and all refezes to the Commitment
Letter and Definitive Documents shall include tipplecable documents for the Alternative Financipgyvided however, that
Parent shall not be required to obtain financingctvincludes terms and conditions less favoralalkiriy into account any
“market flex” provision) to Parent, in each casatiee to those in the Financing being replacede®ashall give the Company
prompt oral and written notice of any material lotear default by any party to the Commitment LetteDefinitive Agreements
of which Parent becomes aware or any terminatiomaiver, amendment or other modification of the @utment Letter or
Definitive Agreements. Parent shall keep the Comipaasonably informed of the status of its efforatrange the Financing and
shall provide to the Company copies of all matefiahl definitive documents related to the Finaigc{excluding fee letters,
except to the extent that such documents contaircamditions to funding or other substantive prions regarding the terms a
conditions of the Financing). In the event thatddacommences an enforcement action to enforcighitts under the
Commitment Letter or the Definitive Agreements ana/ause the Financing Sources to fund the Fingnéiarent shall keep the
Company reasonably informed of the status of saétreement action.

(d) The Company shall, shall cause the Compaigiiaries to, and shall use reasonable bestffor
to cause its and their respective Representatiygsdvide to Parent the following information @ast 30 days prior to the
Acceptance Time (the_* Information Delivery D&jein each case to the extent not otherwise plybéeailable by the
Information Delivery Date:

() unaudited consolidated and consolidatingibe¢ sheets and related statements of income,
stockholders’ equity and cash flows of the Compamg the Company Subsidiaries for each fiscal quéstber than the
fourth quarter) ended subsequent to June 29, 2@d atdeast 40 days prior to the Information DelvPate and the
comparable period in the prior fiscal year; and

(i) audited consolidated and consolidating beégasheets of the Company and the Company
Subsidiaries for the two most recently completsddi years, and related audited statements of iacstackholders’
equity and cash flows of the Company and the Comfarbsidiaries for the three most recently compléisral years,
in each case ended at least 60 days prior to theration Delivery Date;

providedthat, if a fiscal quarter ends after such 40th alay a fiscal year ends after such 60th day anekich case prior to the
anticipated Acceptance Time, then the Company st cause the Company Subsidiaries to, and s$akeasonable best
efforts to cause its and their respective Reprasigas to, provide to Parent the financial inforimatreferred to in clause (i) or
(ii) above, as applicable, at or prior to such tmsdt is required to file such financial infornmatiwith the SEC.
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In addition, from and after entry into this Agreatheéhe Company shall, shall cause the Companyidiabss to, and shall use
reasonable best efforts to cause its and theieotisp Representatives to, cooperate with Parehieipreparation of customary
pro forma financial statements of Parent that rtteetequirements of Regulation S-X under the SaesrAct and all other
accounting rules and regulations of the SEC proatelfjthereunder and required to be included ingasiRation Statement unc
the Securities Act on Form S-3 (* Pro Forma FinahStatement¥), to the extent the Company’s and the Companysilidries’
cooperation relates to financial information anthd#erived from the Company’s and the Company $lidr#s’ historical books
and records, and to assist Parent in obtaining trmmCompany’s independent accountants a custocoanjort letter with
respect to the financial information provided parsito this subsection (d) and their consent tosusé financial information
(including their audit reports with respect to fimancial information referred to in clause (ii)a®) in a Registration Statement
under the Securities Act on Form S-3.

Notwithstanding the foregoing, if the Company iroddaith reasonably believes that it has delivehedinformation requested
this Section 6.9(d), it may deliver to the Parentrdten notice to that effect (stating when itibeks it completed any such
delivery), in which case the Company shall be dektodave delivered such information required by 8ection 6.9(d) as of tt
date of delivery of such notice unless the Paregbod faith reasonably believes that the Compasyniot completed delivery
such information and, within five Business Day®afhe delivery of such notice to the Company Rbheent delivers a written
notice to the Company to that effect (stating vgiplecificity which information the Company has nelivered).

(e) Parent shall promptly (i) upon request ly @ompany, reimburse the Company for all reasonable
out of pocket costs (including reasonable attorrfegs) incurred by the Company, any of the Companlsidiaries or their
respective Representatives in connection with doperation of the Company and Company Subsidiandsheir
Representatives contemplated by this Section @9ignndemnify and hold harmless the Company,@wenpany Subsidiaries
and their respective Representatives from and agairy and all liabilities, losses, damages, clapusts, expenses, interest,
awards, judgments and penalties (collectively, thabilities ") suffered or incurred by any of them in conneatwith any
claims asserted by Financing Sources in conneutitmthe arrangement of the Financing (other tlwathé extent such
Liabilities arise from the willful misconduct of twreach of this Agreement by the Company, any ®Qbmpany Subsidiaries or
their respective Representatives) and any infoonatsed in connection therewith. All non-publicotiner confidential
information provided by the Company to ParentRiépresentatives or its Financing Sources pursoghts Section 6.9 shall be
kept confidential in accordance with the Confidelity Agreement, except that Parent shall be péeahiio disclose such
information to rating agencies and prospective éesar prospective investors (including by filingwthe SEC in a Registration
Statement on Form $-or otherwise the audited and unaudited finaratatements referred to in subsection (d) of thitiGe 6.9
and the Pro Forma Financial Statements) duringisgitidn or marketing of any financing contemplaligdthe Commitment
Letter, subject to ordinary and customary configgity undertakings.

() Notwithstanding anything to the contraryr&# and Merger Sub acknowledge and agree that
obtaining the Financing (or any Alternative Finamg)iis not a condition to consummation of the Teatisns, and that,
irrespective and independently of the availabiitghe Financing or any Alternative Financing, Pdar@nd Merger Sub shall be
obligated to pay for tendered Shares in the Offiekr @nsummate the Merger (and pay the Merger Ceraidn) and the other
Transactions as provided herein, subject only eécstitisfaction or waiver of the conditions settfant Annex Awith respect to
the Offer and the conditions to the Merger setfantArticle VII.
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Section 6.10 _ Employee Benefit Plans

(a) Effective as of the Acceptance Time, each@any Stock Option that is unexpired, unexercised
and outstanding, whether vested or unvested, imategiprior to the Acceptance Time, shall beconstacein full as of
immediately before the Acceptance Time and shatlareelled in exchange for the right to receivash@ayment from Parent
the Acceptance Time to the holder thereof equiieémumber of shares of Company Common Stock sutajelce Company
Stock Option multiplied by the excess, if any, bf Offer Price, over (2) the per share exercisegpior such option.

(b) Effective as of the Acceptance Time, eacim@any RSU that is outstanding as of immediately
prior to the Acceptance Time shall become vestddliras of immediately before the Acceptance Tane shall be cancelled in
exchange for the right to receive a cash payment fParent at the Acceptance Time to the holdeedierqual to the number of
shares of Company Common Stock subject to the CoynR&U multiplied by the Offer Price. For purposéshis Section 6.10
(b), any and all performance-based vesting conditapplicable to any Company RSUs will be deemestedeat target
performance levels.

(c) Parent and the Surviving Company shall bitleth to deduct and withhold from the considenatio
otherwise payable to any former holder of a Comgatagk Option or Company RSU pursuant to this Agrest such amounts
as may be required to be deducted and withheldnegpect to the making of such payment under tideCar under any
provision of state, local or foreign tax Law. Anyaunt deducted or withheld pursuant to this Sediid@(c) shall be treated as
having been paid to the holder of such CompanykSfytion or Company RSU, as the case may be, pect®f which such
deduction or withholding was made. Parent or thei8img Corporation, as applicable, shall pay, loalscause to be paid, all
amounts so deducted or withheld to the approptéadeg authority within the period required undpplcable Law.

(d) No later than ten (10) Business Days follugvihe date of this Agreement, the Company will
provide Parent with a true and complete list obalistanding Company Stock Options and Company Riadsiding with
respect to each such award, as applicable, thehaldte of grant, exercise price, vesting schedueiration date and number
shares of Company Common Stock subject thereto.

53




(e) For a period commencing on the Effective §iend ending on the second anniversary of the
Closing Date (or, such shorter period of employmasthe case may be) each employee of the Congmahys Subsidiaries
(other than employees whose terms and conditioesnployment are governed by a collective bargaiaggement) who
remains employed by the Surviving Corporation daa@ubsidiaries (the * Continuing Employégshall receive from Parent or
the Surviving Corporation (i) an annual rate ohsalor wages that is no less favorable than theamate of salary or wages
provided to such employee by the Company and thepaay Subsidiaries as of immediately prior to tffedive Time; (ii)
incentive opportunities that are no less favor#dida the incentive opportunities provided to sutipleyee by the Company and
the Company Subsidiaries as of immediately priagh&oEffective Time; and (iii) employee benefitattare no less favorable
than the employee benefits provided to such empltyethe Company and the Company Subsidiaries asnoédiately prior to
the Effective Time.

() Without limiting the foregoing, for a periasbmmencing on the Effective Time, and ending @n th
second anniversary of the Closing Date, Parertte6urviving Corporation, as applicable, shall mtevor cause to be provided,
to each Continuing Employee severance benefitsatieaho less favorable than the severance payrardtbenefits for which
such Continuing Employee was eligible immediateigpto the Effective Time. Without limiting the fegoing, for a period
commencing on the Effective Time, and ending orsmnd anniversary of the Closing Date, any CamtqhnEmployee who (i)
is required by Parent, the Surviving Corporatiomuay of their respective Subsidiaries to relocata tvork location that is 50
miles or more from such employee’s work locatioeffect immediately prior to the Effective Time; (@) is assigned by Parent,
the Surviving Corporation or any of their respeetBubsidiaries to a work status representing actisfuof more than 30% in tl
Continuing Employee’s weekly work schedule in efffas of immediately prior to the Effective Timea#ii{in the absence of just
cause for termination by the employer) be entittecesign, with such resignation treated for alipmses as a termination withc
cause or otherwise as a termination entitling ®rmployee to receive the severance payments anditseneccordance with
this Section 6.10(f).

(g) From and after the Effective Time, Parerlistause the Surviving Corporation and its Subsids
to honor all obligations under all Company BenEfans, compensation, retention and severance amargs and agreements,
and collective bargaining agreements, in accordaiiitetheir terms as in effect immediately befdne Effective Time, provided
that such requirement shall not conflict with thigations set forth in Section 6.10(e), SectiatO§f) or this Section 6.10(g).
Subject to Section 409A of the Code, Parent an@trapany hereby agree that a “change of controltioange in control”
within the meaning of each Company Benefit Plarafoevent of similar effect under the terms of sGompany Benefit Plan)
will occur upon the Closing or the Acceptance Timeapplicable.

54




(h) Parent shall, or shall cause the SurviviogpGration to, provide to each Continuing Employee
payment with respect to such employee’s annual ®ander the Company’s Annual Incentive Plan forGoenpanys fiscal yea
2014 and fiscal year 2015 in accordance with thegeset forth on Section 6.10(h) of the Companybsire Letter.

(i) As of the Effective Time, Parent shall, tia§ cause the Surviving Corporation, and any ®f it
respective Subsidiaries or any of their respedtiirel party insurance providers or third party adistrators to, use commercially
reasonable efforts to waive all limitations asng are-existing condition or waiting periods in digplicable welfare plans with
respect to participation and coverage requiremagmpticable to each Continuing Employee under anyaneeplans that such
employees may be eligible to participate in after Effective Time and to credit each Continuing Eyee for any copayments,
deductibles, offsets or similar payments made uadgremployee benefit plan of the Company or anpmw@any Subsidiary
during the plan year which includes the Closingelfat purposes of satisfying any applicable copayydeductible, offset or
similar requirements under the comparable plazaoént, Surviving Corporation or any of their retjye Subsidiaries. In
addition, as of the Effective Time, Parent shail] ahall cause the Surviving Corporation and ampfiegble Company Subsidie
to, give Continuing Employees full credit for pugas of eligibility, vesting and determination ofééof benefits under any
employee benefit and compensation plans or arraegenmaintained by Parent or an applicable Pangmgi8iary that such
employees may be eligible to participate in after Effective Time for such Continuing Employesstvice with the Company
any Company Subsidiaries to the same extent ticht Service was credited for purposes of any conppaemployee benefit
plan immediately prior to the Effective Time (othban for benefit accruals under defined benefitspen plans or eligibility for
early retirement benefits or pagttirement welfare benefits and in no event stallise prior to the Effective Time be requirec
be taken into account if such service credit woekllt in the duplication of benefits with resptecthe same period).
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() Effective as of no later than the day imnaelly preceding the Acceptance Time, contingenhupo
the Acceptance Time, each of the Company, its Sidrgs and any ERISA Affiliate shall take all &@cts necessary to terminate
each Company Benefit Plan that is a defined cautioh plan intended to be qualified under Sectiom(4) of the Code (each a “
Company DC Plaf) and to provide that each participant shall beeduily vested in any unvested portion of theiraouts
under any applicable Company DC Plan. Effectivefas as soon as reasonably practicable followlregAcceptance Time,
Parent shall establish or designate a defined ibotibn pension plan (the* Parent DC Plathat shall accept the direct rollover
of distributions from any Company DC Plan to pap@énts in such Company DC Plan, including in-kimgtributions of loan
notes. Parent and its Affiliates shall take whateations are necessary to ensure that the Paf@mtl@&n accepts the in-kind
rollover of participant loans from the Company DI&ri3 to the Parent DC Plan, as described in theedneg sentence. Parent
shall take all actions necessary to ensure th&t employees have the opportunity to continue toarsaheduled loan payments
pending the rollover of the notes evidencing swems. Prior to the Acceptance Time, the Companly atiapt, contingent upon
the Closing, such resolutions and/or amendmentstéde® any other required action) to (i) amendpitigion of any Company
DC Plan that is intended to constitute an empl®eek ownership plan, as defined in Code sectiaib@9(7) (each an* ESOP
") to provide that (A) any cash remaining in the@Ssuspense account upon repayment of exempt E#@P, las described in
Code section 4975(d)(3), the proceeds of which weegl to acquire the Shares held in the ESOP ssispecount (the * ESOP
Loans”) in connection with the termination of the ESO@dllocated to the accounts of the ESOP participahb have account
balances in the ESOP in proportion to the partitigacompensation and (B) all distributions of ES&feount balances made
following the termination of the ESOP be in thenioof cash only, (ii) terminate the ESOP, and @dluse (A) the aggregate Of
Price received by the ESOP trustee in connectitim thhe Offer or the Merger with respect to the lowted Shares held in the
ESOP trust to first be applied by the ESOP truig¢be full repayment of the ESOP Loans and (B) @sh remaining in the
ESOP suspense account after the repayment of @& ESans as described in clause (iii)(A) abovea@located to the
accounts of the ESOP participants who have acdmlances in the ESOP in accordance with the afgiqarovisions of the
ESOP, as amended, as described in clause (i)(Aealle soon as practicable following the Acceptahicee, Parent shall
distribute, or cause to be distributed, the accbatdances of all Company DC Plans participantsthail beneficiaries in cash in
accordance with the terms of the Company DC Psyamended as described in clause (i)(B) aboveavithstanding anything
to the contrary contained herein, for purposes @isnring comparability under this Section 6.10,Rheent DC Plan shall be
deemed to be comparable in all respects to the @GoynpC Plan and the ESOP.

(k) [Reserved]
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() No provision of this Section 6.10 shall strued as a limitation on the right of Parentpocause
any Parent Subsidiary to, amend or terminate aegip employee benefit plan that Parent or a Re®ebsidiary would
otherwise have under the terms of such employeefibgtan, nor shall any provision of this Secti®i0 be construed to require
the continuation of the employment of any partic@antinuing Employee. The provisions of this Sarcts.10 are solely for the
benefit of the Parties to this Agreement, and noeett or former director, officer, employee or ipgadent contractor or any
other Person shall be a third-party beneficiarthief Section 6.10 of this Agreement, and nothingpimeshall be construed as an
amendment to any employee benefit plan of PareahpParent Subsidiary or other compensation oefiigsian or arrangeme!
for any purpose.

Section 6.11 _ Section 16 MattefBrior to the Effective Time, Parent and the Comypshall take all such steps
as may be required to cause any dispositions ofg@aosnCommon Stock (including derivative securitigth respect to
Company Common Stock) resulting from the transastimontemplated by this Agreement by each indiVididm is subject to
the reporting requirements of Section 16(a) ofERehange Act with respect to the Company, to bengteinder Rule 16b-3
promulgated under the Exchange Act, to the extemhjited by applicable Law.

Section 6.12 _ LitigationIn the event that any litigation related to tAgreement, the Transactions or the other
transactions contemplated by this Agreement isdgitbagainst the Company and/or its directors byrsigcholders of the
Company, the Company shall promptly notify Pardrguzh litigation and shall keep Parent reasonadftrmed on a current
basis with respect to the status thereof. The Cagnphall give Parent the opportunity to participatgbject to a customary joint
defense agreement, in, but not control, the defandesettlement of any such litigation againstGoenpany and/or its directors
by security holders of the Company and no suclkesetint shall be agreed to by the Company or anygaom Subsidiary
without Parent’s prior written consent.

Section 6.13 _ Pinnacle Termination Fé&oncurrently with the execution and deliverylastAgreement by tr
Company, (a) the Company shall terminate the Plerderger Agreement (if it has not previously béemminated) and (b)
Parent shall pay to the Company (or, at the dvaadf the Company, to Pinnacle Foods Inc. on balfdtie Company), the
amount of the fee negotiated to terminate the Rierderger Agreement (the “ Pinnacle Terminatior By wire transfer of
immediately available funds; providéuht, without Parent’s prior written consent, st shall not exceed $163,000,000,
payment of which shall be conditioned upon recef full and complete release by Pinnacle FoodsdhParent, the Company
and their respective Affiliates, officers, dired@nd employees from any and all liabilities agsimder or relating to the
Pinnacle Merger Agreement, this Agreement andrresactions contemplated thereby or hereby (* Rierfaeleasé).
Notwithstanding the foregoing, no Pinnacle Reless®l be required if the Pinnacle Merger Agreentenhinates other the
pursuant to Section 7.1(a) thereof.

Section 6.14 _ Section 14d(d) Matters Prior to the Acceptance Time, the Company (adtimgugh the
Company Board) shall take all such steps as magdpgred to cause each agreement, arrangementlerstanding entered into
by the Company or its Subsidiaries as of or afierdate hereof with any of its officers, directoremployees pursuant to which
consideration is paid to such officer, directoeorployee to be approved as an “employment compgensageverance or other
employee benefit arrangement” within the meaninuate 14d-10(d)(1) under the Exchange Act and tisfgahe requirements
of the non-exclusive safe harbor set forth in Rifld-10(d) under the Exchange Act.
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Section 6.15 _ Dividenddf the Company has declared and set a recordfdiageregular quarterly cash
dividend permitted under the terms of this Agreetnend the Effective Time occurs after the recatédor such dividend and
prior to the payment date for such dividend, thareRt or the Surviving Corporation shall pay suetdénd (and any applicable
dividend equivalent rights to the extent any holofes Company RSU was entitled to such rights utiteterms of a Company
RSU as in effect on the date the Company decldiedplicable dividend) on behalf of the Companipfang the Closing on
the scheduled payment date for such dividend.

Section 6.16 _ Voting of ShareRarent shall vote all shares of Company Commook3eneficially Owned b
it or any of the Parent Subsidiaries as of thens:date for the Company Stockholder Meeting, if,anyavor of approval of the
Merger.

Section 6.17 _ Merger SullParent and Merger Sub shall take all actionssszag to (a) cause Merger Sub to
perform its obligations under this Agreement anddosummate the Offer and the Merger on the temdsanditions set forth i
this Agreement, and (b) ensure that, prior to tfiedive Time, Merger Sub shall not conduct anyibess or make any
investments or incur or guarantee any Indebtedoibgs than as specifically contemplated by thise&gnent.

ARTICLE VII

CONDITIONSTO THE MERGER

Section 7.1 _Conditions to Obligations of Eaelnty. The obligations of Parent, Merger Sub and the (Gaomw
to consummate the Merger are subject to the satiigfa at or prior to the Closing, of the followiegnditions (which may be
waived, in whole or in part, to the extent pernuittyy Law, by Parent, Merger Sub and the Company):

(@) _Stockholder Approvallf required by applicable Law to consummate thergér, the Company
Stockholder Approval shall have been obtained.

(b) _Statutes and Injunctiondlo Law or Order (whether temporary, preliminarypermanent) shall
have been promulgated, entered, enforced, enactesued or be applicable to the Merger by any @uwental Entity that
prohibits, prevents, or makes illegal the consunonaif the Merger.

(c) _Purchase of Shares in the Offterger Sub shall have accepted for payment, usaxhto be
accepted for payment, all the Shares validly tesdiand not validly withdrawn pursuant to the Offer.

58




ARTICLE VIII

TERMINATION

Section 8.1 _TerminatioriThis Agreement may be terminated and the Offdrtha Merger may be abandoned
at any time prior to the Effective Time, whethefdre or after the Company Stockholder Approvaiteijuired by applicable
Law, has been obtained (except as otherwise dbaled):

(@) By the mutual written consent of Parent tredCompany;

(b) By either of Parent or the Company:

() if any Governmental Entity of competent gdiction shall have issued an Order perman
restraining, enjoining or otherwise prohibiting t@nsummation of the Offer or the Merger and sudtteOshall have
become final and non-appealable;

(i) if the Acceptance Time shall not have ocedrby the earlier to occur of (i) June 6, 2015
and (ii) five months after the execution and deljvef this Agreement by the Company (the “ Qutdide”); provided,
that if, on such date, all Offer Conditions otHeairt (x) the condition set forth in clause (b) offidr A have been
satisfied or waived (to the extent permitted byliapple Law) by Merger Sub and (y) those condititires by their
nature can only be satisfied at the Acceptance ;Tinen the Outside Date shall be extended untitlgtte that is four
months after such date, and such extended datebsh@ddemed the “Outside Date” for all purpose&heder; provided
further, that the right to terminate this Agreement punsda this Section 8.1(b)(ii) shall not be avaikabbd any Party
that has breached its obligations in any mateespect under this Agreement in any manner that isheé proximately
caused or resulted in the failure of the Acceptdrioee to have occurred by the Outside Date; or

(i)  the Offer shall have expired or been tamated without any Shares being purchased
therein; provided, that the right to terminate thggeement pursuant to this Section 8.1(b)(iii)lshat be available to a
party that has breached its obligations in any natespect under this Agreement in any manndrghall have
proximately caused or resulted in the expiratioteamination of the Offer without any Shares bgiugchased therein;

(c) By the Company:

(i) prior to the Acceptance Time, in order tdegrinto a binding agreement for a Superior
Proposal in compliance with Section 6.3(b)(i), rifop to or concurrently with such termination, tBempany pays the
Company Termination Fee and the Pinnacle ReimbwstRee due under Section 8.3(c);

(i) if (A) the Offer shall not have been comnged within ten (10) Business Days following
the date of this Agreement, or (B) the Offer shaNe expired and Merger Sub, in violation of thgréement, fails to
promptly accept for payment and purchase validigléged Shares pursuant to the Offer; provided thwatight to
terminate this Agreement pursuant to clause (Ahisf Section 8.1(c)(ii) shall not be availableh&tCompany shall have
breached its obligations in any material respedeutthis Agreement in any manner that shall
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have proximately caused or resulted in the faibirthe Offer to have been commenced within ten Biyiness Days
following the date of this Agreement; or

(i) prior to the Acceptance Time, if ParentMerger Sub shall have materially breached or
failed to perform any of its representations, waties, covenants or agreements set forth in thieément, which breac
or failure to perform (i) would give rise to thelfame of any condition set forth in Section 7.1tle failure of Merger Sub
to consummate the Offer and (ii) is incapable ahdpeured by Parent by the Outside Date or, if bépaf being cured,
shall not have been cured by Parent within thig) (calendar days following receipt of written ©etiof such breach or
failure to perform from the Company; or

(d) By Parent:

(i) prior to the Acceptance Time, in the evdrdtt(A) an Adverse Recommendation Change
shall have occurred, (B) the Company enters infoubticly announces its intention to enter intoedirdtive agreement
with respect to a Superior Proposal (other thaA@eptable Confidentiality Agreement), (C) the Camyp shall have
failed to include the Company Recommendation inSbleedule 14D-9, (D) following the disclosure onamncement of
a Takeover Proposal (other than a tender or exehaffigr described in clause (E) below), the Compaogrd shall have
failed to reaffirm publicly the Company Recommemaiatvithin five (5) Business Days after Parent msts in writing
that such recommendation under such circumstareesaffirmed publicly, (E) a tender offer or excharoffer is
commenced that would, if consummated, constititakeover Proposal and the Company Board shall fadleel to
recommend against acceptance of such tender aftietchange offer by its stockholders (including,tfiese purposes,
by taking any position contemplated by Rule 14d-the Exchange Act other than recommending rejaatiossuch
tender offer or exchange offer) within ten (10) Bess Days of the commencement of such tender affexchange
offer (or, in the event of a change in the termtheftender offer or exchange offer, within ten)(B0siness Days of the
announcement of such changes), or (F) the Compaayd publicly announces an intention to take arph® foregoing
actions; or

(i) if the Company shall have materially breadtor failed to perform any of its
representations, warranties, covenants or agresraenforth in this Agreement, which breach owfailto perform (i)
would give rise to the failure of a condition setth in Section 7.1 or clauses (d) or (e) of AnAeand (ii) is incapable ¢
being cured by the Company by the Outside Dat#é capable of being cured, shall not have beend:byethe Company
within thirty (30) calendar days following recegdtwritten notice of such breach or failure to penf from Parent.
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Section 8.2 _ Effect of Terminationn the event of the termination of this Agreemiepeither Parent or the
Company as provided in Section 8.1, written natie¥eof shall forthwith be given by the terminatiParty to the other Party
specifying the provision hereof pursuant to whioblstermination is made. In the event of the teatiam of this Agreement in
accordance with Section 8.1, this Agreement sbathfvith become void and have no effect, and teledl not be any liability ¢
obligation on the part of any Party hereto, othantthis Section 8.2, Section 8.3 and Article IXichhprovisions shall survive
such termination; providedchowever, that, except as set forth in Section 8.3(f), mchstermination shall relieve any Party from
liability for any fraud or Willful Breach of any pgesentation, warranty, covenant or other agreeswntained in this Agreeme
in which case the aggrieved Party shall be entttiedll rights and remedies available at law cedpity, including, in the case of
a breach by Parent or Merger Sub, liability to@mmpany for damages, determined taking into accallintlevant factors,
including, without duplication, the loss of the béihof the Transactions to the Company, the lastidolder premium, the time
value of money, and any benefit to Parent or dsldtolders arising from such breach. No terminatibthis Agreement shall
affect the obligations of the Parties containethanConfidentiality Agreement, all of which obligais shall survive the
termination of this Agreement in accordance wisht@rms (and notwithstanding anything to the coptcantained in Section
9.6).

Section 8.3 _Termination Fee; Expenses

(@) Except as otherwise provided in this SecBd(or otherwise as expressly provided in this
Agreement) and except for the filing fee undert#8R Act and any fees for similar filings or notiagsder foreign Laws or
regulations (which such fees shall be paid by Ranegach case but, in the event this Agreemetetriminated in accordance w
its terms, borne equally by Parent and the Compaitis the Company reimbursing Parent for its 50%rstof such fees
promptly following such termination)), all fees aexpenses incurred by the Parties hereto shalbbeelsolely by the Party that
has incurred such fees and expenses.

(b) Inthe event that this Agreement is termeddty Parent pursuant to Section 8.1(d)(i), then th
Company shall pay to Parent a fee in the amou$i£261,340,000 (the * Company Termination Feand shall reimburse Parent
the amount of the Pinnacle Termination Fee preWopaid to or on behalf of the Company pursuaréation 6.13 (the “
Pinnacle Reimbursement F8ein each case on the second Business Day fatiguhe date of such termination.

(c) [Reserved].

(d) Inthe event that this Agreement is termeddty the Company pursuant to Section 8.1(c)@nth
the Company shall pay to Parent the Company Tetiom&ee and shall reimburse Parent the PinnadlaiResement Fee, in
each case prior to or concurrently with such teatiam.

(e) Inthe event that after the date hereof {ijpkeover Proposal shall have been publicly olésd,
announced or otherwise made public by any Pergber(than Parent or any of its Affiliates) (a“ Coamy Takeover Proposal
"), (ii) this Agreement is terminated pursuant to Sec8dL(b)(ii), Section 8.1(b)(iii) or Section 8.1(id)) (if the breach giving ris
to such termination pursuant to Section 8.1(dyaps a Willful Breach) and at the time of such teration the Company
Takeover Proposal has not been withdrawn and renmaitstanding, and (i) within nine (9) monthseafany such termination
referred to in the preceding clause (i), the Conypenters into any definitive agreement providiogdny transaction
contemplated by any Company Takeover Proposalf@égss of when
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made after the date hereof and whether or notaime ompany Takeover Proposal referred to in tbegoling clause (i), which
transaction is thereafter consummated (regardlesten consummated)) or consummates any transaciotemplated by any
Company Takeover Proposal (regardless of when rafielethe date hereof and whether or not the saonep@ny Takeover
Proposal referred to in the preceding clausettipn, the Company shall pay to Parent the Companyihation Fee and, shall
reimburse to Parent the Pinnacle Reimbursementireach case concurrently with the occurrencé®iconsummation of any
Company Takeover Proposal referred to in the piagedause (iii);_provided however, that for purposes of the definition of
“Takeover Proposal” in this Section 8.3(e), refeento “20%” shall be replaced by “50%.”

(H The Parties acknowledge that the agreenmitained in this Section 8.3 are an integral patthe
transactions contemplated by this Agreement arighwhinout these agreements, the Parties woulént#r into this Agreement;
accordingly, if the Company fails promptly to payamount due pursuant to this Section 8.3, andrder to obtain such
payment, Parent commences a suit that resultfuidgenent against the Company for any amount dusyaunt to this Section
8.3, the Company shall pay Parent its costs andresgs (including reasonable attorneys’ fees andnmgs) in connection with
such suit, together with interest on the amountmiusuant to this Section 8.3 from the date sugimegat was required to be
made until the date of payment at the prime lenditg as published in The Wall Street Journal fiectfon the date such
payment was required to be made. Notwithstandiyghamg to the contrary in this Agreement (subjecSection 9.12), (i) if
Parent receives or is entitled to receive the Camdarmination Fee and the Pinnacle Reimbursemeafplarsuant to this
Section 8.3, such payment shall be the sole andsxe remedy of Parent and Merger Sub hereunddrupon payment of the
Company Termination Fee and the Pinnacle ReimbugstRee, the Company shall have no further lighilitobligation relatin
to or arising out of this Agreement or the transest contemplated hereby, (ii) if Parent or Mer§ab receives any payments
from the Company in respect of any breach of tlgse@ment, and thereafter Parent is entitled tavedbe Company
Termination Fee and the Pinnacle Reimbursemenpéeseiant to this Section 8.3, the aggregate o€tmapany Termination
Fee and the Pinnacle Reimbursement Fee payablegmirt® this Section 8.3 shall be reduced by tlyeeggte amount of any
payments made by the Company to Parent or MerdeirSespect of any such breaches of this Agreen(i@hunder no
circumstances shall Parent or Merger Sub, takestheg, be permitted or entitled to receive bothamgof specific performance
pursuant to Section 9.12 to cause the consummatithe transactions contemplated hereby and moamagdes, including all or
any portion of the Company Termination Fee or Ritlem&eimbursement Fee, (iv) under no circumstasball the Company, be
permitted or entitled to receive both a grant afcsfic performance pursuant to Section 9.12 to edlns consummation of the
transactions contemplated hereby and money damétiesespect to the same matter at issue and (v ievent shall the
Company'’s liability for monetary damages to Pamrtlerger Sub with respect to any breach (whethafildul Breach or
otherwise) by the Company of Section 6.3 exceeanaount equal to the sum of the Company Termindima plus the Pinnacle
Reimbursement Fee. All payments under this Se&i8rshall be made by wire transfer of immediatelgilable funds to an
account designated in writing by Parent. In no eégeall a Company Termination Fee be payable ni@e dnce and in no event
shall a Pinnacle Reimbursement Fee be payable timaneonce.
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ARTICLE IX

MISCELLANEQOUS

Section 9.1 _ Amendment and Modificatiofihis Agreement may be amended, modified and supghted in
any and all respects, whether before or after e of the stockholders of the Company contemplagzdby, by written
agreement of the Parties hereto at any time pritiieg Closing Date with respect to any of the tecor®ained herein;_provided
however, that no amendment, modification or supplement sleamade to this Agreement that would advers#lcathe rights
of the Financing Sources as set forth in SectioBs®12(b), 9.13 or this Section 9.1 without tbhasent of the Financing
Sources; providedfurther, that no amendment, modification or supplemerthisf Agreement shall be made (a) following the
Acceptance Time, which decreases the Merger Cardide and (b) following receipt of the Company &iaolder Approval, if
required by applicable Law, unless, to the extequired by applicable Law or the rules and regotetiof the NYSE, approved
by the stockholders of the Company or Parent, plcale.

Section 9.2 __Extension; WaiveAt any time prior to the Effective Time, the Rastmay (a) extend the time for
the performance of any of the obligations or oties of the other Parties, (b) waive any inaccesaiti the representations and
warranties contained in this Agreement or in angutioent delivered pursuant to this Agreement osibject to the first proviso
of Section 9.1, waive compliance with any of thesggnents or conditions contained in this Agreeniextept as required by
applicable Law, no waiver of this Agreement shedjuire the approval of the stockholders of eitraeRt or the Company. Any
agreement on the part of a Party to any such artens waiver shall be valid only if set forth in &strument in writing signed
on behalf of such Party. The failure of any Paotagsert any of its rights under this Agreementtlberwise shall not constitute a
waiver of such rights, nor shall any single or jghetxercise by any Party of any of its rights unithis Agreement preclude any
other or further exercise of such rights or anyeotights under this Agreement.

Section 9.3 _No Survival of Representations\fadranties None of the representations and warranties # thi
Agreement or in any schedule, instrument or otleeuthent delivered pursuant to this Agreement shallive the Effective
Time.

Section 9.4 _ NoticesAll notices and other communications hereundatl $fe in writing and shall be deemed
given if delivered personally, by facsimile (whiishconfirmed) or sent by an overnight courier sexysuch as Federal Express,
to the Parties at the following addresses (or el stiher address for a Party as shall be spedfjdike notice):

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

Tyson Foods, Inc.

2200 Don Tyson Parkway

Springdale, AR 72762-6999

Attention: David Van Bebber, Executive Vice fident &
General Counsel

Telephone No.: (479) 290-4794

Facsimile No.: (479) 757-6261

with a copy to:
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Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attention:  George R. Bason, Jr. Marc O. \afitis
Telephone No.: (212) 450-5000

Facsimile No.: (212) 701-5800

(b) if to the Company, to:

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

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

with a copy to:

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

Chicago, lllinois 60606

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

Facsimile No.: (312) 407-0411

and

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

New York, New York 10036

Attention:  Michael A. Civale, Esqg.
Telephone No.: (212) 735-3000

Facsimile No.: (212) 735-2000

Section 9.5 _ Counterpart3his Agreement may be executed in two or morentmparts, all of which shall be
considered one and the same agreement and shathbexffective when two or more counterparts hawen Isigned by each of
the Parties and delivered to the other Partiesu@iiveg by facsimile or via portable document forrhatlf)), it being understood
that all Parties need not sign the same counterpart
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Section 9.6 _Entire Agreement; Third Party Bemafies. This Agreement (including the Exhibits and Anrng
hereto and the documents and the instruments edfésrherein), the Confidentiality Agreement ang agreements entered into
contemporaneously herewith (a) constitute the @miireement and supersede all prior agreemenisnaedstandings, both
written and oral, among the Parties with respethéosubject matter hereof and thereof (althoughpaovisions of the
Confidentiality Agreement conflicting with this Agement shall be governed by this Agreement) andréohot intended to
confer any rights, benefits, remedies, obligationkabilities upon any Person other than the Bartiereto and their respective
successors and assigns, except, that notwithsttiaerforegoing clause (b), (i) following the Effiee Time, the provisions of
Section 6.8 shall be enforceable by each Partylehto indemnification hereunder and his or hershend his or her
representatives, (ii) following the Effective Tinthe provisions hereof shall be enforceable bykstolders of the Company to
the extent necessary to receive the Merger Coratidarto which each such stockholder is entitledumsuant to Article Il and
any dividends to which each such stockholder igledtpursuant to Section 6.15, (iii) Pilgrim’s &ei Corporation is a third party
beneficiary of the Confidentiality Agreement to #adent provided therein and (iv) the provision$Settion 9.1, this Section 9
Section 9.12(b) and Section 9.13 shall be enfotedapeach Financing Source.

Section 9.7 _Severabilityif any term, provision, covenant or restrictidrtius Agreement is held by a court of
competent jurisdiction or other authority to beahd, void, unenforceable or against its regulajoulicy, the remainder of the
terms, provisions, covenants and restrictions isfAlgreement shall remain in full force and effantl shall in no way be
affected, impaired or invalidated, so long as ttenemic and legal substance of the transactiontepwmiated hereby, taken as a
whole, are not affected in a manner materially agskv¢o any Party hereto.

Section 9.8 _InterpretatiorThe words “include,” “includes,” and “includinghall be deemed to be followed
by “without limitation” whether or not they are fact followed by such words or words of like impdrhe words “hereof,”
“herein” and “hereunder” and words of similar impathen used in this Agreement shall refer to thgse®ment as a whole and
not to any particular provision of this AgreemeRéferences to “this Agreement” shall include theeRaDisclosure Letter and
the Company Disclosure Letter. The word “will” dha¢ construed to have the same meaning and effatte word “shall.” The
words “the date hereof’ shall mean the date thatdht Party hereto delivers an executed counteigp#ris Agreement to the
other Parties hereto. All terms defined in this @gmnent shall have the defined meanings when usatyicertificate or other
document made or delivered pursuant hereto untesswaise defined therein. All Exhibits, Annexes &thedules annexed
hereto or referred to herein, and the Company Dssek Letter and the Parent Disclosure Letterhareby incorporated in and
made a part of this Agreement as if set forth Ihtferein. The definitions contained in this Agremrhare applicable to the
singular as well as the plural forms of such teama to the masculine as well as to the femininereder genders of such term.
Any Contract, instrument or Law defined or refertedherein means such Contract, instrument or Lsafvaan time to time
amended, modified or supplemented, including (@dhse of Contracts or instruments) by waiver aseat and (in the case of
Laws) by succession of comparable successor Ladisedi@rences to all attachments thereto and ingnisrincorporated there
References to a Person are also to its permitiszkssors and assigns. This Agreement is the proflnetgotiations by the
Parties having the assistance of counsel and athasers. It is the intention of the Parties thi& Agreement not be construed
more strictly with regard to one Party than witbasd to the others.
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Section 9.9 _ Assignmenieither this Agreement nor any of the rightserasts or obligations hereunder shall
be assigned by any of the Parties hereto in whle jpart (whether by operation of Law or otheryigéthout the prior written
consent of the other Parties, and any such assignainout such consent shall be null and void sThgreement shall be
binding upon, inure to the benefit of and be erdalie by the Parties and their respective succeasorassigns.

Section 9.10 _Headingd he descriptive headings used herein are inséstezbnvenience of reference only
and are not intended to be part of or to affechtieaning or interpretation of this Agreement.

Section 9.11 _ Governing Lawl his Agreement shall be governed and construedéordance with the Laws
the State of Maryland without giving effect to genciples of conflicts of law thereof or of anyhet jurisdiction.

Section 9.12 _ Enforcement; Exclusive Jurisdittio

(@) The Parties agree that irreparable damagddvemcur and that the Parties would not have any
adequate remedy at law in the event that any gbtbeisions of this Agreement were not performeddoordance with their
specific terms or were otherwise breached. It t@adingly agreed that the Parties shall be entitieah injunction or injunctions
to prevent breaches or threatened breaches chgneement and to enforce specifically the terms@modisions of this
Agreement in the circuit courts of the State of {iand or, if under applicable Law exclusive jurigthn over such matter is
vested in the federal courts, any federal coudtied in the State of Maryland without proof of attdamages or otherwise (and
each Party hereby waives any requirement for thersey or posting of any bond in connection witlelsuemedy), this being in
addition to any other remedy to which they aretkatiat law or in equity. In addition, each of farties hereto (a) consents to
submit itself, and hereby submits itself, to thespaal jurisdiction of the circuit courts of theat of Maryland and any federal
court located in the State of Maryland, in the é\ay dispute arises out of this Agreement or drip@transactions
contemplated by this Agreement, (b) agrees thaillinot attempt to deny or defeat such personasggliction by motion or other
request for leave from any such court, and agreesrplead or claim any objection to the layingzefiue in any such court or
that any judicial proceeding in any such court lbesn brought in an inconvenient forum, (c) agrbasit will not bring any
action relating to this Agreement or any of thegi@ctions contemplated by this Agreement in anytahber than the circuit
courts of the State of Maryland and any federaldogated in the State of Maryland, and (d) cotsém service of process be
made through the notice procedures set forth iti@e6.4.

(b) Notwithstanding anything contrary in thisr&gment, (i) the Company agrees that no Financing
Source shall have any liability or obligation te@ tGompany or any of the Company’s Affiliates anel @ompany hereby waives
any and all rights or claims against the Finan8ogrces in each case to the extent relating tAinisement, the Financing, or
any of the transactions contemplated hereby oebygrand in each case whether at law or equityoitiract, in tort or otherwise
and (ii) each of the Parties hereto agrees thetlihot bring or support any action, cause of aaticlaim, cross-claim or third-
party claim of any kind or description, whethetdw or in equity, whether in contract or in tortatherwise, against the
Financing Sources in any way relating to this Agrest or any of the transactions contemplated s/Algreement, including b
not limited to any dispute arising out of or refgtin any way to the Commitment Letter or the perfance thereof, in any forum
other than the Supreme Court of the State of Nevk Yoounty of New York, or, if under applicable Laxclusive jurisdiction i
vested in the federal courts, the United StatefiBisourt for the Southern District of New Yor&rn(d appellate courts thereof).
The Parties hereto further agree that all of the
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provisions of Section 9.13 relating to waiver afyjirial shall apply to any action, cause of acticlaim, cross-claim or third
party-claim referenced in this Section 9.12(b).

Section 9.13 _ WAIVER OF JURY TRIALEACH OF THE PARTIES HERETO HEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY IRREVOCABLY WAIVES AN Y AND ALL RIGHTS TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TOHIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 9.14 _ Definitions

(&) The following terms and those set forthhia Index of Defined Terms, when used in this
Agreement, and the Exhibits, Annexes, Scheduletrer documents delivered in connection herewsitla)l have the meanings
specified in this Section 9.14 or on the corresjpmnpgage number of the Index of Defined Terms:

An “ Affiliate " of any Person means another Person that direciiydirectly, through one or more intermediaries,
controls, is controlled by, or is under common cointvith, such first Person. “control” (includinbé terms “ controlled bYyand
“ under common control with), with respect to the relationship between or agitwo or more Persons, means the possession,
directly or indirectly, of the power to direct aaugese the direction of the affairs or managemeat®érson, whether through the
ownership of voting securities, as trustee or et@ciby contract or any other means.

“ Beneficial Owner’ means, with respect to a Security, any Person, winectly or indirectly, through any contract,
agreement, arrangement, understanding, relatiomslopherwise, has or shares (i) the power to vantég direct the voting of,
such Security, (ii) the power to dispose of, oditect the disposition of, such Security or (ifigtability to profit or share in any
profit derived from a transaction in such Securdtyd shall otherwise be interpreted in accordarittetive term “beneficial
ownership” as defined in Rule 13d-3 adopted bySBE under the Exchange Act; providdtat, for purposes of determining
whether a Person is a Beneficial Owner of such i@gca Person shall be deemed to be the Beneftwaler of any Securities
which may be acquired by such Person (other thasupat to the Top-Up Option) pursuant to any canti@greement,
arrangement or understanding or upon the exer€isenversion rights, exchange rights, warrantspgions, or otherwise
(irrespective of whether the right to acquire s8elgurities is exercisable immediately or only affter passage of time, including
the passage of time in excess of 60 days, thdaaten of any conditions, the occurrence of angr#vor any combination of the
foregoing). The terms “ Beneficially Owh* Beneficially Owned’ and “ Beneficial Ownershif shall have a correlative
meaning.

“ Business Day means any day except a Saturday, a Sunday oradlyean which the SEC or the banking institution
the City of New York are authorized or requireduaw to be closed.

“ Company Benefit Plahhmeans any employee benefit plan including anyplayee benefit plan,” as defined in Section
3(3) of ERISA and each stock grant, stock purchsteek option, restricted stock, other equity aniggrelated, severance,
employment, change-ioentrol, retention, fringe benefit, loan, colleetibargaining, bonus, incentive, sabbatical, medéwital,
vision, disability, cafeteria benefit, dependemntecavelfare benefit, life insurance or accidentinasice, retirement, supplemental
retirement, deferred compensation or other compemsar benefit plan, agreement, program, policytber arrangement,
whether or not subject to ERISA, maintained, emténéo or contributed to by the Company, any Conypauabsidiary or any of
their respective ERISA Affiliates, or to which t®mpany, any Company Subsidiary or any of theirdERAffiliates is a party,
whether written or oral, for the benefit of any et or former employee, consultant or directahefCompany or any of the
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Company Subsidiaries (including their dependentseoeficiaries) or with respect to which the Compamy Company
Subsidiary or any of their respective ERISA Affiea has any liability (contingent or otherwise).

“ Company Material Adverse Effetimeans any event, change, effect, developmerng sfdacts, condition,
circumstance or occurrence that, individually othia aggregate with all other events, changes;tsffdevelopments, states of
facts, conditions, circumstances and occurrengesp(ld, or would reasonably be expected to, pneveaterially delay or
materially impede the ability of the Company to semmate the Transactions and the other transact@mriemplated by this
Agreement or (ii) is, or would reasonably be expddb be, materially adverse to the business,tsestibperations, properties,
assets, liabilities, operations or financial coditof the Company and the Company Subsidiarigentas a whole; providetat
none of the following (or the results thereof) $hal taken into account, either alone or in comtogmain determining whether a
Company Material Adverse Effect has occurred fappsaes of clause (i) of this definition: (A) anlganges in general United
States or global economic conditions, (B) any clearig the general conditions of the industries liiclv the Company and the
Company Subsidiaries operate, (C) any declineemthrket price or trading volume of the Securitiethe Company, in and of
itself (it being understood that the underlyingree changes, effects, developments, states &, femhditions, circumstances
occurrences giving rise to or contributing to sdekline may be deemed to constitute, or be takerasiccount in determining
whether there has been, a Company Material Ad\ffeet), (D) any failure, in and of itself, by ti@mpany to meet any
internal or published projections, forecasts, estés or predictions in respect of revenues, easrongther financial or operati
metrics for any period (it being understood thatainderlying events, changes, effects, developmstaties of facts, conditions,
circumstances and occurrences giving rise to ofriborting to such failure may be deemed to conigjtar be taken into account
in determining whether there has been, a CompangridhAdverse Effect), (E) the execution and daiwof this Agreement or
the public announcement or pendency of the Traiwsecor any of the other transactions contemplbagethis Agreement, other
than for purposes of Section 4.4, Section 4.15(ntjause (d) of Annex Ainsofar as it relates to Section 4.4 or Sectidbén)),
(F) compliance with the terms of, or the takingaal action required by, this Agreement, (G) anyngeain applicable Law or
GAAP (or authoritative interpretations thereof)Hl) the outbreak or escalation of hostilities, acys of war, sabotage or
terrorism, or any escalation or worsening of arghsacts of war, sabotage or terrorism; exceptiéncases of clauses (A), (B),
(G) and (H), to the extent that the Company andXbmpany Subsidiaries, taken as a whole, are gisptionately adversely
affected thereby in any material respect as congp@rether participants in the industries in whilse Company and the
Company Subsidiaries operate.

“ Company Material Contra¢tmeans all Contracts (other than Company Benédin$) described in clauses (1) through
(9) of this definition or filed or required to bikefd as exhibits to the Company SEC Documents dsioé 8, 2014 to which the
Company or any of the Company Subsidiaries is ty arby which the Company or any of the Companigstdiaries or any of
their assets or businesses are bound (and any amatg] supplements and modifications thereto):

(1) any contract that is a “material contract” ¢ash term is defined in Item 601(b)(10) of Regolats-K of the
Exchange Act other than any such Contract thavtisequired to be filed under clause (iii)(C) thad)e

(2) any Contract that limits in any material reggée ability of the Company or any Company Sulasidio compete or
provide services in any line of business or witlg Berson or in any geographic area or market segmen
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(3) any Contract required to be disclosed purstaiiem 404 of Regulation S-K of the Exchange Act;

(4) any Contract or series of related Contracttirey to Indebtedness (i) in excess of $5,000,0Q@)ahat becomes due
and payable as a result of the transactions comdg¢eaphereby;

(5) any material license, sublicense, option oeptbontract relating to Company Material IntelledtBroperty, includin
any such material Contract pursuant to which then@my or any Company Subsidiaries is granted ayngito use, is restricted
in its rights to use or register or permits anyeotRerson to use, enforce or register any Compaateridl Intellectual Property,
in each case except for any such Contracts relatiggnerally commercially available software ordveare;

(6) any Contract that provides for any standstilbst favored nation provision or equivalent prefiéed pricing terms,
exclusivity or similar obligations to which the Cpany or any Company Subsidiary is subject or afo@agy thereof, which is
material to the Company and the Company Subsidisaleen as a whole;

(7) any purchase, sale or supply Contract that@x}ains volume requirements or commitments, ekausr preferred
purchasing arrangements or promotional requirenamdqy) has more than one year remaining in thne &f the Contract or
requires in excess of $1,000,000 in remaining altilbos;

(8) any Contract relating to, or otherwise entangéd in connection with, the disposition or acqtiasi of, or investment
in, a business, by purchase of stock, securiti@s®ets, or by merger, consolidation or contrilmgtim capital, and under which
the Company or any Company Subsidiary has a cangrnaodemnification obligation or other obligaticand

(9) any Contract for any joint venture, partnershigimilar arrangement, or any Contract involvingharing of
revenues, profits, losses, costs, or liabilitiegH®yCompany or any Company Subsidiary with angoBerson.

“ Company Material Intellectual Propertyneans any Intellectual Property the unavailapibit which would be
materially detrimental to the Company and the Camgfubsidiaries, taken as a whole.

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

“ Company RSUS$ means restricted stock units (including dividesgiivalent restricted stock units granted purst@ant
the Company’s 1999 Non-Employee Director Stock Rlath phantom share units), whether payable in chsties or otherwise,
and whether or not subject to performance vestimglitions, under or pursuant to the Company Berddihs.

“ Confidentiality Agreement means the confidentiality agreement, dated Jur2®$4, between Parent and the
Company, as the same may be further amended, suppled or otherwise modified by the Parties.

“ Constituent Documentsmeans, with respect to any Person, the chahercertificate of incorporation or formation,
bylaws, limited liability company or operating agneent or comparable organizational documents df Becson, as the same
may be amended, supplemented or otherwise modifiaatime to time.
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“ Contract” means any note, bond, debenture, mortgage, inderdeed of trust, license, lease, agreementher ot
contract, agreement, commitment, instrument ogalilbn, in each case, including all amendmentstber

“ Environmental Claini means any claim, action, cause of action, suiggeding, investigation, order, demand or n
(written or oral) by any Person alleging actuapotential liability (including, without limitationactual or potential liability for
investigatory costs, cleanup costs, governmensglarese costs, natural resources damages, propengoes, personal injuries,
attorneys’ fees or penalties) arising out of, bamedesulting from or relating to (a) the preserRelease of or exposure to any
Materials of Environmental Concern, or (b) circuamstes forming the basis of any violation, or altegmlation, of any
Environmental Law.

“ Environmental Laws means all Laws relating to pollution, the protent restoration or remediation of or prevention
of harm to the environment or natural resourceth®iprotection of human health and safety frompttesence of Materials of
Environmental Concern, including Laws relating(t): the exposure to, or Releases or threatenedstadeof, Materials of
Environmental Concern; (b) the generation, manufa¢iprocessing, distribution, use, treatment,aiantent, disposal, storage,
transport or handling of Materials of Environmer@aincern; or (c) recordkeeping, notification, distlre and reporting
requirements respecting Materials of Environme@Gthcern.

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

“ ERISA Affiliate " means, with respect to any Person, each tratbeginess, whether or not incorporated, that, ta@geth
with such Person, would be deemed a “single emplayi¢hin the meaning of Section 4001(b) of ERISASection 414 of the
Code.

“ Einancing Sources means the Persons (including the parties to then@lonent Letter) that have committed to prov
or otherwise entered into agreements in connegtitinthe Financing, or alternative financings imoection with the
transactions contemplated by this Agreement, agdander agreements, indentures or credit agre&reatered into pursuant
thereto or relating thereto together with theirikédtes, officers, directors, employees and repredeves involved in the
Financing and their successors and assigns.

“ GAAP " means generally accepted accounting principlékénJnited States.

“ Indebtedness means (i) any indebtedness or other obligatiarbfrrowed money, whether current, short-term aglo
term and whether secured or unsecured, (ii) angtitatiness evidenced by a note, bond, debentutber®ecurity or similar
instrument, (iii) any liabilities or obligations thi respect to interest rate swaps, collars, capsianilar hedging obligations or
other financial agreements or arrangements entetedor the purpose of limiting or managing int&treate risks, (iv) any
capitalized lease obligations and (v) guarantiedpesements and assumptions in respect of anyedbtlgoing clauses (i)
through (iv).

“ Intellectual Property means all intellectual property rights throughthg world, including all U.S. and foreign (i)
patents, patent applications, invention disclosuaed all related continuations, continuations-amtpdivisionals, reissues, re-
examinations, substitutions, and extensions the(gpfrademarks, service marks, names, corparatees, trade names, domain
names, social media addresses, logos, slogans,drads, design rights, and other similar designatof source or origin,
together with the goodwill symbolized by any of theegoing (“ Trademark?, (iii) copyrights and copyrightable subject mat
(iv) rights in computer programs (whether in sourode, object code, or other form),
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algorithms, compilations, technology supporting firegoing, and all documentation, including us@nomls and training
materials, related to any of the foregoing, (v)de&ecrets, (vi) rights of publicity and privacgdaights to personal informatic
(vii) moral rights and rights of attribution andegrity, (viii) all rights in the foregoing and other similar intangible assets, and
(ix) all applications and registrations for thedgoing.

“ International Plari means any Company Benefit Plan that is not a 48.P

“ Knowledge” means the actual knowledge of (a) with respethéoCompany, the persons set forth in SectionBdif4
the Company Disclosure Letter and (b) with respeé&tarent, the persons set forth on Section 9.X4kedParent Disclosure
Letter.

“ Laws” means any United States, federal, state or locahy foreign law (in each case, statutory, commion
otherwise), constitution, treaty, convention, oedlice, code, rule, statute, regulation or otherlaiméquirement enacted, issued,
adopted, promulgated, entered into or applied @p@ernmental Entity.

“Lien " means any lien (statutory or otherwise), pledgeptiyecation, mortgage, lease, restriction, coveritletdefect
assignment, charge, encumbrance, adverse righty, @ation, right of first refusal, preemptive righr security interest of any
kind or nature whatsoever (including any restrictom the voting interest of any security, any restm on the transfer of any
security (other than those imposed by applicaldersges Laws) or other asset or any restrictiorir@npossession, exercise or
transfer of any other attribute of ownership of asget).

“ Materials of Environmental Concefrmeans any material, substance, chemical, or wasteombination thereof) that
(i) is listed, defined, designated, regulated assified as hazardous, toxic, radioactive, dangem@pollutant, a contaminant,
petroleum, oil, or words of similar meaning or effander any Law relating to pollution, waste a #mvironment or the
protection of human health and safety; or (ii) &@m the basis of any liability under any Law regtto pollution, waste, or the
environment or the protection of human health afdty.

“ Order” means any order, writ, injunction, decree, judgimaward, injunction, settlement or stipulatiosuisd,
promulgated, made, rendered or entered into byitbramy Governmental Entity (in each case, whetbporary, preliminary (
permanent).

“ Parent Material Adverse Effetimeans any event, change, effect, developmerng efdacts, condition, circumstance
or occurrence that, individually or in the aggregatth all other events, changes, effects, devetoys) states of facts,
conditions, circumstances and occurrences, wouldoald reasonably be expected to, prevent, mdiiedalay or materially
impede the ability of Parent or Merger Sub to comsate the Transactions and the other transactmmemplated by this
Agreement.

“ Permitted Lien’ means (i) any Lien for Taxes not yet due and pégyar which is being contested in good faith by
appropriate proceedings and for which adequatevesdave been established, (ii) carriers’, warsbmen’s, mechanics’,
materialmen’s, repairmen’s or other similar LieingJuding statutory liens, in each case incurrethaordinary course of
business to secure claims which are not yet dugayable or which are being contested in good faythppropriate proceedin
and for which adequate reserves have been estdhli§h) pledges or deposits in connection withrkeys’ compensation,
unemployment insurance and other social securgiglegion, (iv) easements, rights-of-way, covenargstrictions and other
similar nonmonetary encumbrances, and other minegularities in title, minor encroachments or $amitems shown on an
accurate survey of the applicable Real

71






Property, that, individually or in the aggregate,nibt materially impair the use or value of thegendy subject thereto, (v)
statutory landlords’ Liens and Liens granted tallards under any lease, (vi) any purchase monayrisginterests, equipment
leases or similar financing arrangements, (vii)-e&olusive licenses to Intellectual Property in ¢indinary course of business,
and (viii) zoning, building codes and other land usws regulating the use or occupancy of such Rexmderty or the activities
conducted thereon which are imposed by any GoventahAuthority having jurisdiction over such Reabperty which are not
violated by the current use or occupancy of sucil Reoperty.

“ Person’” means any individual, corporation, partnershimjted liability company, association, trust or etlentity or
organization, including a government or politicabdivision or an agency or instrumentality thereof.

“ Pinnacle Merger Agreemehitmeans that certain Agreement and Plan of Mergéeddday 12, 2014, by and among
Company, Pinnacle Foods Inc., Helix Merger Sub G@aion and Helix Merger Sub LLC, as the same magiended from
time to time.

“ Proceedindg means any suit, action, proceeding, arbitratioadiation, audit, hearing, inquiry or, to the Knedgde of
the Person in question, investigation (in each,oakether civil, criminal, administrative, investiiye, formal or informal)
commenced, brought, conducted or heard by or beforatherwise involving, any Governmental Entity.

“ Releas€ means disposing, discharging, injecting, spilliteaking, pumping, pouring, leaching, dumping, téng,
escaping or emptying into or upon the indoor odoat environmental including without limitationsyasoil, sediment,
subsurface strata, surface water, groundwater,earnhir, the atmosphere or any other media.

“ Security” or “ Securities’ means, with respect to any Person, any seriesminon stock, preferred stock and any
other equity securities or capital stock of suchs@e (including interests convertible into or exotpeable or exercisable for any
equity interest in any such series of common stpferred stock, and any other equity securitiesapital stock of such
Person), however described and whether voting nsvoting.

“ Subsidiary” means, with respect to any Person, any corparalimited liability company, partnership or othestity,
whether incorporated or unincorporated, (i) of vahit least a majority of the Securities or othégrests having by their terms
voting power to elect a majority of the board akdtors (or other governing body or Person(s) patiiog similar functions) wit|
respect to such corporation, limited liability commy, partnership or other entity is directly orinedtly, though one or more
intermediaries, Beneficially Owned or controlleddnych Person or by any one or more of its Subsédiaor by such Person and
one or more of its Subsidiaries, or (ii) that wobk&lrequired to be consolidated in such Personéntiial statements under
GAAP.

“ Taxes” means any and all federal, state, local, foreignther taxes of any kind (together with any alhthéerest,
penalties, additions to tax and additional amoimfosed with respect thereto) imposed by any Gawerial Entity, including
taxes or other similar charges on or with respeatc¢ome, franchises, windfall or other profitspgs receipts, property, capital,
sales, use, transfer, inventory, license, capitalks payroll, employment, unemployment, socialusitg, workers’compensatior
severance, stamp, occupation, premium or net wanith taxes or other similar charges in the nattiexase, withholding, ad
valorem, value added, estimated taxes, or custdi@sdu
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“ Tax Return” means any report, return, document, declaratrastteer information or filing required to be filedth
respect to Taxes (whether or not a payment is reduo be made with respect to such filing), inadgdnformation returns, any
documents with respect to or accompanying paynefréstimated Taxes, or with respect to or accompa@mequests for the
extension of time in which to file any such repoeturn, document, declaration or other information

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

“ Trade SecretS means all trade secrets and all other confideimtiarmation, ideas, know-how, inventions, projeisy
processes, Product Recipes, formulae, models, atitbaplogies.

“ US Plan” means any Company Benefit Plan that covers aeggmt or former employee, consultant, directorfiicey
located primarily within the United States.

“ Willful Breach ” means (i) with respect to any breach of a reprieg®n or warranty contained in this Agreement, a
material breach of such representation or warrtrgtt/has been made with the Knowledge of the biegdbarty and (ii) with
respect to any breaches or failures to performaditlye covenants or other agreements containddsrAgreement, a material
breach, or failure to perform, that is a conseqaari@n act or omission undertaken by the breadharty with the Knowledge
that the taking of, or failure to take, such actilglo or would be reasonably expected to, causetariabbreach of this
Agreement.

[ The remainder of this page is intentionally le#rk.]
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IN WITNESS WHEREOF, the Company has duly executesiAgreement as of the date first written abowe, Barent
and Merger Sub have duly executed this Agreemeot dsne 8, 2014.

THE HILLSHIRE BRANDS COMPANY

By: __/s/ Sean Connolly
Name: Sean Connolly
Title: President and Chief Executive Officer

TYSON FOODS, INC.

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

HMB HOLDINGS, INC.

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




ANNEX A
CONDITIONSTO THE OFFER

Capitalized terms used in this AnnexaAd not otherwise defined shall have the respentiwanings assigned thereto in
the Agreement and Plan of Merger (the “ Agreentietd which this Annex Ais attached.

Notwithstanding any other provision of the Offertioe Agreement, Merger Sub shall not be requiredrid Parent shall
not be required to cause Merger Sub to, accepepment or, subject to any applicable rules andlatigns of the SEC,
including Rule 14e-1(c) under the Exchange Act, feayany Shares validly tendered (and not validithdrawn) pursuant to the
Offer if at any time on or after the date of thentoencement of the Offer and prior to the Expiraffame any of the following
conditions exists or has occurred and is continaintpe then scheduled Expiration Time:

(@) there shall not have been validly tendeagd (hot validly withdrawn) prior to the Expiratidime a
number of Shares (excluding Shares tendered pursuantices of guaranteed delivery for which Skdrave not been
delivered) that, together with the Shares bendfycaavned by Parent and Merger Sub, representsaat kwo-thirds (2/3) of the
total number of outstanding Shares of the Comparof éhe Expiration Time (the_* Minimum Conditidh

(b) the waiting period (and any extensions tbfrender the HSR Act shall not have expired ombee
terminated;

(c) any Law or Order shall be in effect thatlphits, enjoins or makes illegal the consummatibthe
Offer;

(d) (i) the representations and warranties ef@Gompany set forth in the Agreement (except those
representations and warranties set forth in cl@deelow) shall not be true and correct in abpects (without giving effect to
any materiality or Company Material Adverse Effqatlifier therein), as of the date of the Agreenserd as of the Expiration
Time as though made on or as of such time (oherctse of representations and warranties tha¢sgldnatters only as of a
particular date, as of such date), except to thenexhat breaches thereof, individually or in #ggregate, have not had and
would not reasonably be expected to have a Comipiatgrial Adverse Effect; and (ii) the representasi@and warranties of the
Company set forth in Sections 4.2(a), 4.2(b) a6 .shall not be true and correct in all materalpects (in the case of Secti
4.2(a) and 4.2(b)) and in all respects (in the cdsection 4.6(b)) as of the date of the Agreenaewlas of the Expiration Time
as though made on or as of such time (or, in tee ohrepresentations and warranties that addragensonly as of a particular
date, as of such date). Parent and Merger Subrsttdiiave received a certificate validly executed signed on behalf of the
Company by its chief executive officer and chiefficial officer certifying that this condition hasen satisfied;

(e) the Company shall not have performed or digthpvith, as applicable, in all material respeets,
of the obligations, agreements and covenants (h ease, other than Section 6.5) required by thedgent to be performed or
complied with by the Company prior to the Expiratibime, and such failure to perform or comply shall have been cured
prior to the Expiration Time, and Parent and Meigeab shall not have received a certificate valetgcuted and signed on
behalf of the Company by its chief executive offiaad chief financial officer certifying that theendition has been satisfied,;
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() since June 29, 2013, there shall have oeduany event, change, effect, development, statects,
condition, circumstance or occurrence that, indiaity or in the aggregate, has had or would redsgrze expected to have a
Company Material Adverse Effect;

(g) the Agreement shall have been terminatedtdordance with its terms; or

(h) between the date of the execution of thises&gent by Parent (the “ Execution Djtand the date
of execution of this Agreement by the Company,Goenpany shall have performed or complied with,@dieable, in all
material respects, all of the obligations, agred@mand covenants required by Section 6.1 of thedgent as if such obligatiol
agreements and covenants were effective as ofx@euiion Date and such failure to perform or congtigll be material and
adverse to Parent and shall not have been curedtprine Expiration Time, and Parent and Mergdy hall not have received a
certificate validly executed and signed on beh&ithe Company by its chief executive officer andie€linancial officer
certifying that this condition has been satisfied.

Subject in each case to the terms of the Agreemrahthe applicable rules and regulations of the , SE&€foregoing conditions
are for the sole benefit of Merger Sub and Panedtraay be asserted by Merger Sub or Parent regardfghe circumstances
giving rise to such condition, or may (if permittey applicable Law) be waived (other than the MimmCondition which may
not be waived) by Merger Sub and Parent as a wdrale part at any time and from time to time inithemle discretion.

A-2



i

Tyson Foods, Inc. HillShiI'e

BERANDS

Tyson Foods and Hillshire Brands Announce Definitive Merger Agreement
Combination Creates Diverse Product and Brand Offerings for Consumers

SPRINGDALE, Ark. and CHICAGO, Ill., July 2, 2014 — Tyson Foods, Inc. (NYSE: TSN) and The HillshireiBds Company
(NYSE: HSH) today announced that they have entieteda definitive agreement under which Tyson Foeidlsacquire all
outstanding shares of Hillshire Brands for $63g¥&re. The all-cash transaction is valued at ajppeirly $8.55 billion,
including Hillshire Brands’ outstanding net delst.addition, Tyson Foods will be making, on beh&lHdlshire Brands, a
payment of the $163 million termination fee asswtlavith the termination of Hillshire Brands’ merggreement with Pinnacle
Foods Inc. (NYSE: PF). The board of directors dfdfire Brands has accepted the notice of ternonateceived from Pinnacle
Foods and the previously announced transactiobéas terminated.

“By investing in Hillshire Brands and its colleatiof leading brands, we have a unique opportupityansform an important
segment of our business, and position Tyson Fandseet American consumers’ growing demand for m@ebreakfast and
throughout the day,” said Donnie Smith, presidert ehief executive officer of Tyson Foods. “We @erin a competitive and
complex marketplace that demands bold steps toinesmaindustry leader. | am confident that togeffyson Foods and
Hillshire Brands have the right products and tigatrpeople to create years of enhanced sharehadtier and ensure more
choices for our customers and consumers.”

The combination of Tyson Foods and Hillshire Brawilsreposition Tyson as a clear leader in thailetale of prepared foods,
with a complementary portfolio of well-recognizecbds, includingr'yson®, Wright®, Jimmy Dean®, Ball Park®, StaterfRai
andHillshire Farm®. In particular, the strength of Hillshire Brangsbducts in the breakfast category will allow Ty$@ods tc
capture opportunities in this attractive and fastgng day part.

Sean Connolly, president and chief executive affideHillshire Brands, said, “After thoughtful caderation, our board of
directors concluded that a combination with Tysoods represents a unique opportunity to providessizdders with significant
and immediate value while also positioning our bess for continued success. Importantly, thistesement to the tremendous
value our talented team of employees has createdtbe past few years by strengthening our bramtisei eyes of consumers. |
am confident that we have found an excellent paitn&€yson. We firmly believe that our combined
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global platform will be extremely well positionedl ¢apitalize on the substantial growth opportusitiethis market in the years
ahead.”

Smith added, “We are confident that the two comgmpan learn a great deal from each other, an@eognize that Hillshire
Brands’ value comes from its people, brands andgases. As we begin planning how to bring thesgpaoies together, we
intend to proceed in a thoughtful manner that hetioe strengths embedded in both cultures that imade each of them
successful.”

The transaction has been unanimously approvedeblgdghrds of directors of both companies and i€ipatied to close by
September 27, 2014, the last day of Tyson Foossafiyear. Pursuant to the definitive agreemesipsidiary of Tyson Foods
will commence a tender offer for 100% of the outgiag shares of Hillshire Brands common stock 88 fer share in cash. T
tender offer is required to be commenced withib@8iness days and to remain open for at least 2@édms days after launch.
Following successful completion of the tender gffary shares not acquired in the tender offerlvélacquired in a second-step
merger at the same $63 per share cash price. Glosthe tender offer is conditioned upon custon@oging conditions,
including the expiration or termination of the appble waiting period under the Hart-Scott-Rodinatikust Improvements Act
and there being validly tendered and not withdrawmumber of shares of Hillshire common stock etat least two-thirds of
the total outstanding shares of Hillshire commantist The offer is not subject to any financing citind.

Morgan Stanley and JP Morgan are acting as finhadidsors to Tyson Foods, and Davis Polk & Ward\weP is acting as its
legal counsel. Centerview Partners and GoldmarhsS&dCo. are acting as financial advisors to HilisiBrands, and Skadden,
Arps, Slate, Meagher & Flom LLP is acting as itgdleadvisor.

About Tyson Foods

Tyson Foods, Inc. (NYSE: TSN), with headquartarSpringdale, Arkansas, is one of the world's Istrgeocessors and
marketers of chicken, beef and pork, the secorgkfrfood production company in thertune500 and a member of the S&P
500. The company was founded in 1935 by John Woiiywhose family has continued to be involved widh Don Tyson
leading the company for many years and grandsdm Blo Tyson, serving as the current chairman obtbeerd of directors.
Tyson Foods produces a wide variety of proteised and prepared food products and is the remymarket leader in the ret
and foodservice markets it serves. The companyigies products and services to customers througheutnited States and
approximately 130 countries. It has approximaldl$,000 Team Members employed at more than 40titzecand offices in
the United States and around the world. Througdre Values, Code of Conduct and Team MembeoBHRights, Tyson
Foods strives to operate with integrity and trust B committed to creating value for its sharebddcustomers and Team
Members. The company also strives to be faitméig provide a safe work environment and servstewards of the animals,
land and environment entrusted to it.

About The Hillshire Brands Company

The Hillshire Brands Company (NYSE: HSH) is a ledadebranded, convenient foods. The company geeér@pproximately $
billion in annual sales in fiscal 2013, has mor@nt®,000 employees, and is based in Chicago. Hél&rands’portfolio include:
iconic brands such as Jimmy Dean, Ball Park, Hiksskarm, State Fair, Sara Lee frozen bakery aref Bierre pies, as well as
artisanal brands Aidells, Gallo Salame, Van’s Nat&oods and Golden Island premium jerky. For niof@mation on the
company, please visit www.hillshirebrands.com.




Forward-L ooking Statements

This communication contains certain forward-lookstgtements with respect to certain plans and tbgscof Tyson Foods and
Hillshire Brands with respect to the proposed temdier and related transactions, including theirignof the completion of the
merger. These forwardoking statements can be identified by the faat they do not relate only to historical or currizuts. By
their nature, forward-looking statements involvewn and unknown risks and uncertainties becauseréiate to events and
depend on circumstances that will occur in therutérorward-looking statements often use words ssclanticipate”, “target”,
“expect”, “estimate”, “intend”, “plan”, “goal”, “bkeve”, “hope”, “aim”, “continue”, “will”, “may”, “would”, “could” or “should”
or other words of similar meaning or the negather¢of. There are several factors which could caasel plans to differ
materially from those expressed or implied in famdviboking statements. Among the factors that neyse actual results and
experiences to differ from anticipated results explectations in forward-looking statements arefdliewing: the risk that the
acquisition of Hillshire Brands and any relateddemnoffer and merger may not be consummated, orrmoaige consummated in
a timely manner; the risk that a regulatory apprceald only be obtained subject to conditions @& not anticipated; the risk
that Hillshire will not be integrated successfutiyo Tyson following the consummation of the mergard the risk that revenue
opportunities, cost savings, synergies and othigcipated benefits from the merger may not be fudlglized or may take longer
to realize than expected. Neither Tyson Foods rilisHite Brands assumes any obligation to updagdnformation contained in
this communication (whether as a result of newrmgtion, future events or otherwise), except asired by applicable law.

IMPORTANT INFORMATION FOR INVESTORS AND SECURITY HOLDERS

A tender offer for the outstanding common stocK loé Hillshire Brands Company has not yet commen€hi. communication
is not an offer to buy or the solicitation of arfienfto sell any securities. A solicitation and dfeoto buy shares of Hillshire
Brands common stock will be made only pursuantitoféer to purchase and related materials that Hi¢Blings, Inc., a wholly
owned subsidiary of Tyson Foods, Inc., intendsléowith the U.S. Securities and Exchange Commiséiioe “SEC”). When the
tender offer is commenced, HMB Holdings will fileTeander Offer Statement on Schedule TO with the , 8@ thereafter
Hillshire Brands will file a Solicitation/Recommeatibn Statement on Schedule 14D-9 with respedtaddander offer. Investors
and Stockholders are urged to read the Tender Sftgement (including an offer to purchase, aeelégtter of transmittal and
other offer documents) and the Solicitation/Recomaia¢ion Statement on Schedule 14D-9 when they beeamilable, as well
as other documents filed with the SEC, becauseulilegontain important information. The Tender &ffStatement and
Solicitation/Recommendation Statement on Schediz 4 (when available) will be sent free of chargéilishire Brands
stockholders and these and other materials fil¢ll the SEC may also be obtained from Hillshire Blsaapon written request to
the Investor Relations Department, 400 South Jaffeltreet, Chicago, lllinois 60607, telephone nem{B12) 6148100 or fron
Hillshire Brands’ website, http://investors.hillsflbrands.com. In addition, all of these materiaigi(all other documents filed
with the SEC) will be available at no charge frdra SEC through its website at www.sec.gov, or bgating requests for such
materials to the information agent for the offehieh will be named in the tender offer statement.




Contacts
FOR TYSON FOODS:
Investors: Jon Kathol, 479-290-4235, jorhké@tyson.com

News Media: Worth Sparkman, ¢+290-6358, worth.sparkman@tyson.com
Dan Fogleman, 479-290-2166, dan.fogleman@tyson.com

FOR HILLSHIRE BRANDS:

Investors:  Melissa Napier, 312-614-8739
News Media: Mike Cummins, 3-614-8412



