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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 Reported): September 28, 2005

Tyson Foods, Inc.

(Exact name of Registrant as specified in its @nart

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, 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, former address and former fiscal, ykapplicable)

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

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-
2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-

4(c))




Item 1.01 Entry into a M aterial Definitive Agreement.

On September 28, 2005, Tyson Foods, Inc. (the “ @m”) entered into an $1 billion fivgear unsecured revolving cre
agreement (the “ Revolving Credit Agreemé&niith JPMorgan Chase Bank, N.A., as AdministrativgeAt, Merrill Lynch Bank USA,
Syndication Agent, SunTrust Bank, Cooperatieve @GémtRaiffeisen-Boerenleenbank B.A. “Rabobank imaé&ional”, New York Branchan
BNP Paribas, as Documentation Agents, and CoBadi8 And U.S. AgBank, FCB, as @mcumentation Agents, J.P. Morgan Secut
Inc., as Lead Arranger and Sole Bookrunner, anthiceother lenders party thereto.

Simultaneously with the execution of the Revolvibigedit Agreement, the Company terminated its (YeFiear Credit Agreemer
dated as of September 24, 2001, as amended, bgnaodg the Company, as borrower, JPMorgan Chase, Barddministrative agent (the “
Administrative Agent’), Merrill Lynch Bank USA, as syndication agenhét” Syndication Agent), and SunTrust Bank, Mizuho Corpor
Bank, Ltd. and Cooperatieve Centrale RaiffeisenrBokeenbank B.A. “Rabobank Internationaliéw York Branch, as documentation ag
(the “ Documentation Agenty and certain other lenders party thereto which glediloans and advance to the Company up to angae
amount of $250,000,000, and (ii) the Company’s Ffear Credit Agreement, dated as of June 9, 2004arity among the Company,
borrower, the Administration Agent, the Syndicatidgent and the Documentation Agents and certaierdénders party thereto which &
provided loans and advance to the Company up tmgregate amount of $750,000,000 (collectively, tlierminated Credit Agreements

Under the terms of the Revolving Credit Agreemémt, Company may obtain and utilize from time todiop to an aggregate of
billion in revolving credit loans. The proceedsloé Revolving Credit Agreement will be usedépay borrowings and other amounts owe
the Company under the Terminated Credit Agreemantsfor general corporate purposes. The Revolvirei€ Agreement also suppc
borrowings under the Compaisytommercial paper program and such commercialrgagreowings reduce the borrowing capacity avad
under the Revolving Credit Agreement. Borrowingdemthe Revolving Credit Agreement bear interestina of two rates as described in
Revolving Credit Agreement. The Revolving Creditrégment contains affirmative, negative and findnc@enants customary for st
financings, including, among other things, a regmient that the Company maintain a ratio of indeted for borrowed money
consolidated EBITDA of less than 3.00 to 1.00 andta of consolidated EBITDA to consolidated irtstr expense for any period of f
consecutive fiscal quarters of at least 3.50 t0.1The Revolving Credit Agreement also containgamary representations and warrantie
the event of a default under the Revolving Credjte®ement, including crostefaults relating to specified other debt of therPany or it
consolidated subsidiaries in excess of $50 millibre, lenders may terminate the commitments undemRévolving Credit Agreement &
declare the amounts outstanding, and all accruedeist, immediately due and payable. The matuatg df the Revolving Credit Agreem
is September 28, 2010, if not extended at the ppifdhe Company.

A copy of the Revolving Credit Agreement is filesl Bxhibit 10.1 hereto and is incorporated by rafeecherein. The description
the Revolving Credit Agreement above is qualifiedts entirety by reference to the full text of fRevolving Credit Agreement.

Also on September 28, 2005, Lakeside Farm Indssttid., an Alberta corporation and whothyvned indirect subsidiary of t
Company (“_Lakesid€), entered into an unsecured Three-Year Term Lagreement (the “ Term Loan Agreeméit with Lakeside, &
borrower, the Company, as guarantor, JPMorgan CRask, N.A., Toronto Branch, as Administrative Ageverrill Lynch Capital Canac
Inc., as Syndication Agent, and Rabobank Neder@amiadian Branch and BNP Paribas (Canada), as Daotatiom Agents, and J.P. Morg
Securities Inc. as Lead Arranger and Sole Bookrmynpeoviding for a thregrear term loan facility in an aggregate principalcaint o
US$352,900,000. The Company is party to the TerranLégreement solely to guarantee the performancéasiesides obligation
thereunder.

The covenants, representations, warranties andsewédefault of the Term Loan Agreement are sutigthly similar to those in tt
Revolving Credit Agreement. The Term Loan Agreensxires on September 29, 2008.




A copy of the Term Loan Agreement is filed as Exhil).2 hereto and is incorporated by referenceiheThe description of tl
Term Loan Agreement above is qualified in its etgitby reference to the full text of the Term Ldsgreement.

[tem 1.02 Termination of a Material Definitive Agreement.
See the description contained in Item 1.01 abovéciwis incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
See the description contained in Item 1.01 abowégiwis incorporated herein by reference.

On September 28, 2005, Lakeside borrowed US$35290Qinder the Term Loan Agreement. As of Octobe&0B5, the princip:
balance outstanding under the Term Loan AgreemastWs$344,900,000.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits
Exhibit
Number Description

Exhibit 10.1 Five-Year Revolving Credit Agreement, dated aseft8mber 28, 2005, by and among Tyson Foods,dadprrower,
JPMorgan Chase Bank, N.A., as Administrative Agbmtrill Lynch Bank USA, as Syndication Agent, Sun3t Bank,
Cooperatieve Centrale Raiffeisen-Boerenleenbank BrAbobank International”, New York Branchand BR&ribas, as
Documentation Agents, and CoBank, ACB and U.S. AuB&CB, as Co-Documentation Agents, J.P. Morganuf®ées
Inc., as Lead Arranger and Sole Bookrunner, anthiceother lenders party there

Exhibit 10.2 Three-Year Term Loan Agreement, dated as of Seme@t) 2005, among Tyson Foods, Inc., as Guardrageside Farm
Industries Ltd., as Borrower, JPMorgan Chase BBink,, Toronto Branch, as Administrative Agent, Miicynch Capital
Canada Inc., as Syndication Agent, and Rabobanlefiet Canadian Branch and BNP Paribas (Canada), as
Documentation Agents, and J.P. Morgan Securitiesda Lead Arranger and Sole Bookrunner, and ceotaier lenders
party thereto




SIGNATURE

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

Tyson Foods, Inc.

By: /sl Craig J. Har
Name: Craig J. Har
Title: Senior Vice President, Chief Accounti

Officer and Controlle

October 3, 200!




EXHIBIT INDEX

Exhibit
Number Description

Exhibit 10.1 Five-Year Revolving Credit Agreement, dated asejftS8mber 28, 2005, by and among Tyson Foods,dadprrower,
JPMorgan Chase Bank, N.A., as Administrative Agkmtrill Lynch Bank USA, as Syndication Agent, Sun3t Bank,
Cooperatieve Centrale Raiffeisen-Boerenleenbank BrAbobank International”, New York Branchand BR&ribas, as
Documentation Agents, and CoBank, ACB and U.S. AUB&CB, as Co-Documentation Agents, J.P. Morganuf®ées
Inc., as Lead Arranger and Sole Bookrunner, anthiceother lenders party there

Exhibit 10.2 Three-Year Term Loan Agreement, dated as of Seme@t) 2005, among Tyson Foods, Inc., as Guardrageside Farm
Industries Ltd., as Borrower, JPMorgan Chase BBnk,, Toronto Branch, as Administrative Agent, Miirynch Capital
Canada Inc., as Syndication Agent, and Rabobanlefiet Canadian Branch and BNP Paribas (Canada), as

Documentation Agents, and J.P. Morgan Securitiesda Lead Arranger and Sole Bookrunner, and ceotaier lenders
party thereto

EXECUTION VERSIONM

FIVE-YEAR CREDIT AGREEMENT
dated as of September 28, 2005
among
TYSON FOODS, INC.,
as Borrower

THE LENDERS PARTY HERETO
JPMORGAN CHASE BANK, N.A.

as Administrative Agent

MERRILL LYNCH BANK USA,
as Syndication Agent

SUNTRUST BANK
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.ARABOBANK INTERNATIONAL”, NEW YORK BRANCH
BNP PARIBAS,
as Documentation Agents
COBANK, ACB
U.S. AGBANK, FCB

as Co-Documentation Agents

J.P. MORGAN SECURITIES INC



as Lead Arranger and Sole Bookrunner

[CS&M #6701196]
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FIVE-YEAR CREDIT AGREEMENT dated as of September 2805, among TYSON FOODS, INC., a
Delaware corporation (theBorrower”), the banks which are or may, from time to tinerduafter, become parties
hereto (the ‘Lenders’), JPMORGAN CHASE BANK, N.A., as Administrative &gt (the “Administrative Agent
"), and the Issuing Banks (as defined in Article 1)

The parties hereto agree as follows:

ARTICLE |
Definitions and Accounting Terms

SECTION 1.01Certain Defined TermsAs used in this Agreement and in any Scheduldsshibits to this Agreement,
the following terms have the following meaningsafsuneanings to be equally applicable to both thgwdar and plural forms of the terms
defined):

“ Absolute Raté means a fixed annual rate, expressed as a pageent

“ Absolute Rate Bid Loahmeans any Bid Loan that bears interest determivifdreference to an Absolute Rate.

“ Accession Agreemehhas the meaning specified in Section 2.06(c).

“ Additional Period” has the meaning specified in Section 2.06(d).

“ Administrative Ageritmeans JPMCB, in its capacity as administrativerador the Lenders, together with any successor
thereto in such capacity.

“ Administrative Agent’s Fee Letttmeans the fee letter dated August 29, 2005, betviiee Borrower, Lakeside Farm
Industries, Ltd., the Administrative Agent and Margan Securities Inc..

“ Administrative Agent’s Payment Offiteneans the address for payments set forth onigivatsire pages hereof in relation
to the Administrative Agent or such other addrestha Administrative Agent may from time to timeesify in accordance with Section
10.01.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupg@ied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, any Subsiadiispich Person and any other Person which, dyrectl
indirectly, controls, is controlled by, or is undermmon control with, such Person, and includesdh Person is a corporation, each Person
who is the beneficial owner of 5% or more of suolporation’s outstanding common stock. For purpadékis definition, “control” means
the possession of the power to direct or causditketion of




management and policies of such Person, whetheughrthe ownership of voting securities, by cortoamtherwise.
“ Agreement means this Credit Agreement, as from time to tameended, modified or supplemented.

“ Aggregate Commitmentsneans the aggregate amount of the Commitmeradl tifie Lenders as in effect from time to
time.

“ Aggregate Committed Credit Expostnmmeans the aggregate amount of the Lenders’ Cotmaniredit Exposures.

“ Applicable Raté means, for any day, with respect to any ReferdRate Loan or Eurodollar Loan, or with respecti t
facility fees payable hereunder, as the case mathbeapplicable rate per annum set forth beloweutite caption “Reference Rate Spread”,
“Eurodollar Spread and LC Participation Fee” or¢lity Fee Rate”, as the case may be, based ugratings by Moody’s and S&P,
respectively, applicable on such date to the Iridet:

Eurodollar
Reference Rate Spread and L/C Facility Fee
Index Debt Ratings Spreac Participation Fe: Rate
Category 1
Greater than or equal
to A3/ A- 0.000% 0.320% 0.080%
Category 2
Baal / BBB+ 0.000% 0.400% 0.100%
Category 3
Baa2 / BBB 0.000% 0.480% 0.120%
Category 4
Baa3 / BBE- 0.000% 0.600% 0.150%
Category 5
Less than Baa3 / BE- 0.000% 0.825% 0.175%

For purposes of the foregoing, (a) if either Moadgi S&P shall not have in effect a rating for théex Debt (other than by reason of the
circumstances referred to in the last sentenchi®iefinition), then such rating agency shall berded to have established a rating in
Category 5; (b) if the ratings established or dektoehave been established by Moody’s and S&Phedndex Debt shall fall within different
Categories, the Applicable Rate shall be baseth@mhigher of the two ratings unless the ratingiedify two or more Categories, in which
case the Applicable Rate shall be based on theg@at®ne level below that corresponding to the &rglating; and (c) if the ratings
established or deemed to have been establishedbbygys and S&P for the Index Debt shall be chan@der than as a result of a change in
the rating system of Moody’s or S&P), such chartgdlde effective as of the date on which it istfipublicly announced by Moody'’s or
S&P. Each change in the Applicable Rate shall agphng the period commencing on the effective adteuch change and ending on the
date immediately preceding the effective date efrtbxt such change. If the rating system of Moody'S&P




shall change, or if either such rating agency steske to be in the business of rating corpordieatgigations, the Borrower and the Lenders
shall negotiate in good faith to amend this definito reflect such changed rating system or thevaitability of ratings from such rating
agency and, pending the effectiveness of any sordndment, the Applicable Rate shall be determinekference to the rating most recel

in effect prior to such change or cessation.

“ Assigneé has the meaning specified in Section 10.08(b).

“ Assignment and Acceptantmeans an assignment and acceptance enteredyistd énder and an assignee (with the
consent of any party whose consent is requireddayi&@ 10.08), and accepted by the Administratigew, in the form of Exhibit 10.08 or
any other form approved by the Administrative Agantl the Borrower.

“ Bid Borrowing” means an extension of credit hereunder consistirane or more Bid Loans made to the Borrowerhan t
same day by one or more Lenders.

“ Bid Loan” means a Loan made by a Lender to the Borrowesyant to Section 2.03 and may be a LIBOR Bid Laaano
Absolute Rate Bid Loan.

“ B orrower” has the meaning specified in the preamble.
“ Borrowing” means a Committed Borrowing or a Bid Borrowing.

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in New York City
are authorized or required by law to close anthafapplicable Business Day relates to any Euradblban, means such a day on which
dealings are carried on in the London interbankketar

“ CERCLA" has the meaning specified in the definition ovEonmental Law.
“ Code” means the Internal Revenue Code of 1986 (or angessor(s) thereto), as amended from time to time.
“Co- Documentation Ageritmeans an institution identified as such on theec®f this Agreement.

“ Commitment means, for each Lender, as the context may reqajrthe amount in US Dollars set forttSchedule 1.01
(a) opposite the name of such Lender under the hedddmmnmitment or as otherwise set forth in any Assignment amdeptance or any
Accession Agreement, as such amount may be requesdant to Section 2.06 or as a result of oneaerassignments pursuant to
Section 10.08, or as such amount may be increassdant to Section 2.06(c), or (b) the obligatibswch Lender to extend credit to the
Borrower hereunder in the amount specified in theediately preceding clause (a). The initial aggte@mount of the Lenders’
Commitments is US$1,000,000,000

“ Committed Borrowing means an extension of credit hereunder consistir@ommitted Loans made, continued or
converted on the same day by the Lenders ratably




according to their Percentage Shares and, in the @iaEurodollar Loans, having the same Interesoe

“ Committed Credit Exposufemeans, with respect to any Lender at any timeatfggegate principal amount at such tim
all outstanding Committed Loans of such Lengérsthe aggregate amount at such time of such LendéZ £xposure.

“ Committed Loari means an extension of credit by a Lender to thed®ver pursuant to Section 2.01 and may be a
Eurodollar Loan or a Reference Rate Loan.

“ Competitive Bid means an offer by a Lender to make a Bid Loaadoordance with Section 2.04(b).
“ Competitive Bid Requeshas the meaning specified in Section 2.04(a).

“ Consolidated EBITDA means, for any period, Consolidated Net Inconmrestach period plus (a) without duplication and
to the extent deducted in determining such Conatditl Net Income, the sum of (i) Consolidated Ir#eExpense for such period,
(i) consolidated income tax expense for such ki) all amounts attributable to depreciatiardaamortization for such period, (iv)
extraordinary losses for such period, and (v) nehadarges to the extent solely attributable tealired losses under SFAS 13#¢vided
that any cash payment made with respect to anysaicbash charge shall be subtracted in computing@inlated EBITDA during the peri
in which such cash payment is made) and minus ithjowt duplication and to the extent included itedmining such Net Income, the sum of
(i) any extraordinary gains for such period angr{oncash gains to the extent solely attributablertrealized gains under SFAS 133
( providedthat any cash received with respect to any suckasingain shall be added in computing Consolida®&d DA during the period
in which such cash is received), all determined @onsolidated basis in accordance with GAp#yidedthat for the purposes of
determining the Leverage Ratio, if the Borrowenny of its consolidated Subsidiaries has made aatgNal Acquisition or Material
Disposition during the period of four consecutiiseél quarters ended on the date on which the reosit fiscal quarter ended, Consolidated
EBITDA for the relevant period for testing compl@nshall be calculated after giving pro forma dfteereto as if such Material Acquisition
or Material Disposition had occurred on the firay@f the relevant period for testing compliance.used in this definition, Material
Acquisition” means any acquisition or series of related adtiiis of property that (a) constitutes all or dalngially all of the Stock or all or
substantially all of the assets of any Person argses all or substantially all of any operatimgt wf a business and (b) involves
consideration in excess of $500,000,000; aihterial Disposition” means any sale, transfer, lease or other dispogit series of related
sales, transfers, leases or other dispositionsapfgpty that (x) constitutes all or substantiallyofithe Stock or all or substantially all of the
assets of any Subsidiary of the Borrower or invslaesets comprising all or substantially all of apgrating unit of a business of the
Borrower or any of its Subsidiaries and (y) yietpiess proceeds to the Borrower or any of its Sudsés in excess of $500,000,000.

“ Consolidated Interest Expenseeans, for any period, the interest expense(itinog imputed interest expense in respect
of capital lease obligations) of the Borrower and




its consolidated Subsidiaries for such period, meftged on a consolidated basis in accordance WAS

“ Consolidated Net Incomiemeans, for any period, the consolidated net inegar loss) of the Borrower and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymiith GAAP, excluding (to the extent
otherwise included therein) any gains or losseggttrer with any related provision for taxes, realizpon any sale of assets other than in the
ordinary course of businegmovided, however, that there shall be excluded from ConsolidatetiNeome the net income (or loss) of any
Person accrued prior to the earlier of the daté ferson becomes a Subsidiary of the Borrower meigjed into or consolidated with the
Borrower or any of its Subsidiaries or such Pers@ssets are acquired by the Borrower or any &utssidiaries.

“ Consolidated Net Income Available for RestrictegrRants’ means an amount equal to (i) the sum of $150@Dplus
80% (or minus 100% in case of consolidated nef) los€onsolidated Net Income for the period (taksrone accounting period) commenc
October 3, 2004 and terminating at the fiscal quraghd of the Borrower immediately preceding thie dé any proposed Restricted Payment,
less(ii) the sum of (A) the aggregate amount of allidénds (other than dividends payable solely in iStifche Borrower) and other
distributions paid or declared by the Borrowerdbmeriods on or after October 3, 2004 on anysctdsts Stock and (B) the excess (if any) of
the aggregate amount expended, directly or indyreloy the Borrower for all periods on or after Goer 3, 2004 for the redemption, purchase
or other acquisition of any shares of its Stoclerdhe aggregate net amount of any cash or cashadepts received by the Borrower for all
periods on or after October 3, 2004 as considerdtinthe sale of any shares of its Stock.

“ Contractual Obligatiorf means, as to any Person, any provision of any #géssued by such Person or of any agreer
undertaking, contract, indenture, mortgage, deeddust or other instrument, document or agreem@nthich such Person is a party or by
which it or any of its property is bound.

“ Controlled Group’ means, with respect to any Person, all membessaaintrolled group of corporations and all tradies
businesses (whether or not incorporated) whichuader common control with such Person and whidpetteer with such Person, are treated
as a single employer under Section 414(b), (c),dintp) of the Code.

“ Debt Rating’ means the actual or implied rating as most rdgexgsigned to the Index Debt by Moody’s or S&Pttes
case may be.

“ Default” means any event or condition which, with the gigyof notice or the lapse of time, or both, woudttdime an
Event of Default.

“ Documentation Ageritmeans an institution identified as such on theec®f this Agreement.

“ Effective Daté¢ means the date on which all conditions precedenforth in Section 5.01 are satisfied (or waiired
accordance with Section 10.02).




“ Environmental Claini means any claim, however asserted, by any Goventah Authority or other Person alleging
potential liability for violation of any Environméad Law or for release or injury to the environmenthreat to public health, personal injury
(including sickness, disease or death), propentyadge, natural resources damage, or otherwise @djdigbility for damages, punitive
damages, cleanup costs, removal costs, remedisl cesponse costs, restitution, civil or crimipahalties, injunctive relief, or other type of
relief, resulting from or based upon (a) the preseplacement, discharge, emission or releaseufimg intentional and unintentional,
negligent and non-negligent, sudden or non-sudalaidental or non-accidental placement, spill, $eaischarges, emissions or releases) of
any Hazardous Material at, in or from property, thiee or not owned by the Borrower or any of its Sdiaries, or (b) any other
circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

“ Environmental Law means the Comprehensive Environmental Resporm®p€nsation, and Liability Act (42 U.S.C. §
9601et seq) (* CERCLA"), the Hazardous Material Transportation Act (48IC. § 180kt seq), the Resource Conservation and Recovery
Act (42 U.S.C. § 690&t seq), the Federal Water Pollution Control Act (33 LLS§ 1251t seq), the Clean Air Act (42 U.S.C. § 74@1
seg.), the Toxic Substances Control Act (15 U.S.C681%t seq) and the Occupational Safety and Health Act (29.0. § 65%t seq) (*
OSHA"), as such laws have been or hereafter may be dademodified or supplemented, and any and allogruais future federal, or present
or future state or local, statutes and the requriatpromulgated pursuant thereunder.

“ ERISA” means the Employee Retirement Income SecurityofAd974, as amended from time to time and all lsggns
promulgated thereunder.

“ ERISA Event means, with respect to any Person, (a) a Repleriabent (other than a Reportable Event not sulbjetie
provision for 30-day notice to the PBGC under ragiahs issued under Section 4043 of ERISA); (bwiftedrawal of such Person or any
member of its Controlled Group from a Plan duringan year in which it was a “substantial employas"defined in Section 4001(a)(2) of
ERISA,; (c) the filing of a notice of intent to teimate a Plan or the treatment of a Plan amendnseat@rmination under Section 4041 of
ERISA; (d) the institution of proceedings to teratim a Plan by the PBGC; (e) the failure to makeired contributions which would result in
the imposition of a Lien under Section 412 of thal€ or Section 302 of ERISA; and (f) any other ¢wgrcondition which might reasonably
be expected to constitute grounds under Sectio 40ERISA for the termination of, or the appointmhef a trustee to administer, any Plan
or the imposition of any liability under Title IM&RISA other than PBGC premiums due but not delerg under Section 4007 of ERISA.

“ Eurocurrency Liabilities’ has the meaning assigned to that term in Reguidd of the Federal Reserve Board, as in effect
from time to time.

“ Eurodollar Loan” means any Committed Loan that bears interestrateadetermined with reference to LIBOR.

“ Eurodollar Reserve Percentageneans, with respect to any Interest Period for Barodollar Loan made by any Lender,
the reserve percentage applicable during suchelsiter
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Period (or if more than one such percentage skadlbapplicable, the daily average of such pergestéor those days in such Interest Period
during which any such percentage shall be so agdglf under regulations issued from time to timéheyFederal Reserve Board for
determining the maximum reserve requirement (inalgi@dny emergency, supplemental or other margas#nve requirement) for such
Lender with respect to liabilities or assets cdirgjsof or including Eurocurrency Liabilities hagra term equal to such Interest Period.

“ Event of Default has the meaning specified in Section 8.01.

“ Excess Margin Stockmeans that portion, if any, of the Margin Stockred by the Borrower and its Subsidiaries that
must be excluded from the restrictions imposed d&gtiSn 7.01 and Section 7.07 in order for the vétietermined in accordance with
Regulation U) of the Margin Stock subject to sueletfdns to account for less than 25% of the aggeegaue (as so determined) of all assets
subject to such Sections.

“ Excluded Taxesmeans, with respect to the Administrative Agenany Lender or any other recipient of any paynment
be made by or on account of any Obligation of aogrLParty hereunder, the following taxes, includirtgrest, penalties or other additions
thereto: (a) income or franchise taxes imposedomgasured by) its net income by the United Stattésmerica or the jurisdiction under the
laws of which the Administrative Agent or such Lends organized, the jurisdiction in which its Lémgl Office is located or any political
subdivision thereof, (b) any branch profits taxepdsed by any jurisdiction described in the prewgdiause (a), (c) in the case of a Lender,
any withholding tax imposed by the United Statedwiferica (or any political subdivision thereof) amounts payable by the Borrower from
an office within such jurisdiction to the Lendindfi©e of such Lender at the time such Lender becaparty to this Agreement (or
designates a new Lending Office), and (d) any waltlimg tax that is attributable to such Lenderituf@ to comply with Section 3.05(e),
except, in the case of clause (c) above, to theneéxihat (i) such Lender (or its assignor, if awgs entitled, at the time of designation of a |
Lending Office (or assignment), to receive addiilommounts from the Borrower with respect to anthiwelding tax pursuant to Section 3.05,
or (ii) such withholding tax shall have resultedrfr the making of any payment to a location othantthe office designated by the
Administrative Agent or such Lender for the receippayments of the applicable type.

“ Existing 2001 Five-Year Credit Agreemémbeans the Five-Year Credit Agreement dated &3eptember 24, 2001, as
amended from time to time, among the Borrower bidweks from time to time party thereto, JPMCB, amiaibtrative agent, Merrill Lynch
Capital Corporation, as syndication agent, and SustlBank, as documentation agent and Mizuho Fiad@roup and Rabobank
International, as co-documentation agents.

“ Existing 2004 Five-Year Credit Agreemémeans the Five-Year Credit Agreement dated alkiné 9, 2004, as amended
from time to time, among the Borrower, the banksrfttime to time party thereto, JPMCB, as administesagent, Merrill Lynch Bank USA,
as syndication agent, and SunTrust Bank, Rabolraekniational and BNP Paribas, as documentationtagamd Cobank ACB, as co-
documentation agent.




“ Existing Letters of Creditmeans each letter of credit that was issued bgraler (in its capacity as an “Issuing Bank”
under the Existing 2004 Five-Year Credit Agreemémtthe account of the Borrower that (a) is outdtag on the date hereof and (b) is
identified in writing by the Borrower to the Admstrative Agent as an Existing Letter of Credit arbefore the date hereof.

“ Existing Maturity Dat€ has the meaning specified in Section 2.06(d).

“ Federal Funds Ratémeans, for any period, a fluctuating interesenaér annum equal for each day during such peoiod t
the weighted average of the rates on overnightfa¢flends transactions with members of the FedReslerve System arranged by Federal
funds brokers, as published for such day (or,¢hstday is not a Business Day, for the next preaeBimsiness Day) by the Federal Reserve
Bank of New York, or, if such rate is not so pubdéid for any day which is a Business Day, the awedddghe quotations for such day on such
transactions received by the Administrative AgeaiTf three Federal funds brokers of recognized stgreklected by the Administrative
Agent.

“ Federal Reserve Boardmeans the Board of Governors of the Federal Res8ystem.

“ GAAP” means accounting principles generally acceptatiénUnited States of America as set forth in thi@ions and
pronouncements of the Accounting Principles Boaudi the American Institute of Certified Public Accdants and statements and
pronouncements of the Financial Accounting StarslBahrd, or in such other statements by such ethigly as may be in general use by
significant segments of the accounting professidrich are applicable to the circumstances as ofittie of determination.

“ Governmental Authoritymeans any nation or government, any state o giblitical subdivision thereof and any central
bank (or similar monetary or regulatory authoritygreof and any entity exercising executive, legigé, judicial, regulatory or administrative
functions of or pertaining to government.

“ Guarantee Agreemeiimeans the Guarantee Agreement, substantiallydridrm of Exhibit 1.01, made by TFM for the
benefit of the Administrative Agent and the Lenders

“ Hazardous Materials means all those substances which are regulatedrbwhich may form the basis of liability under,
any Environmental Law, including all substancesitified under any Environmental Law as a pollutaohtaminant, waste, solid waste,
hazardous waste, hazardous constituent, specité wezardous substance, hazardous material, iordolsstance, or petroleum or petroleum
derived substance or waste.

“ Hedging Agreemeritmeans any interest rate protection agreemergjgarcurrency exchange agreement, commodity
price protection agreement or other interest oreruay exchange rate or commodity price hedginghgement.

“ Inactive Subsidiary means a Subsidiary that conducts no business arabtets of which have an aggregate book va
less than $1,000,000.




“ Increasing Lendet has the meaning specified in Section 2.06(c).

“ Indebtednessof any Person means, without duplication, (ajradebtedness for borrowed money or for the defierre
purchase price of property or services (includeigbursement and all other obligations with respesturety bonds, letters of credit and
bankers’ acceptances, whether or not maturedgllopligations evidenced by notes, bonds, debestar similar instruments; (c) all
indebtedness created or arising under any condit®aie or other title retention agreement witlpees to property acquired by such Person
(even though the rights and remedies of the sefleank under such agreement in the event of dedailimited to repossession or sale of
such property); (d) all obligations under leasegtvihave been or should be, in accordance with GAA&orded as capital leases; (e) all net
obligations with respect to Hedging Agreementsallfdirect or indirect guaranties in respect of abligations (contingent or otherwise) to
purchase or otherwise acquire, or otherwise torassgreditor against loss in respect of, indeldssdior obligations of others of the kinds
referred to in clause (a), (b), (c), (d) or (e)wadgcand (g) all Indebtedness referred to in cldage(b), (c), (d) or (e) above secured by (or for
which the holder of such Indebtedness has an egisijht, contingent or otherwise, to be securedany Lien upon or in property (including
accounts and contracts rights) owned by such Peesm though such Person has not assumed or béiadxecfor the payment of such
Indebtednesgrovided, however, that if any Indebtedness of any type referrediiove is supported by another type of Indebtedredssed
to above, such Indebtedness shall not be consideoee than once for the purposes of this definition

“ Indebtedness for Borrowed Montmneans the sum of all Indebtedness of the Borroweiita consolidated Subsidiaries
the types referred to in clauses (a), (b) and {dh@definition of Indebtedness plus all obligasoof the Borrower and its consolidated
Subsidiaries under the Receivables Facility.

“ Indemnified Party has the meaning specified in Section 10.05(a).
“ Indemnified TaxeSmeans Taxes other than Excluded Taxes.

“ Indentures’ means the indentures, including supplements ariard resolutions establishing series of debetader,
and note agreements of the Borrower and its Sudrgidilisted on Schedule 1.01(b).

“ Index Debt’ means senior, unsecured, long-term indebtedmedsoirowed money of the Borrower that is not gntrad
by any other Person or subject to any other cediancement.

“ Insolvency Proceedingmeans (a) any case, petition, action or procaelafore any court or other Governmental
Authority relating to bankruptcy, reorganizationsolvency, liquidation, receivership, dissolutiarnding-up or relief of debtors or (b) any
general assignment for the benefit of creditormposition, marshalling of assets for creditors thieo similar arrangement in respect of the
creditors of any Person generally or any substantigion of the creditors of such Person; in eeabe undertaken under United States Fe
or State law or foreign law.
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“ Interest Payment Datemeans (a) with respect to any Eurodollar LoaBiaf Loan, the last day of each Interest Period
applicable to such Eurodollar Loan or Bid Loan &pavith respect to any Interest Period of six nftntluration for any Eurodollar Loan, the
date which falls three months after the beginnihguzh Interest Period, and (ii) with respect tg Bid Loan, such intervening date prior to
the maturity thereof as may be agreed between theo®er and the applicable Lender and (b) with eespo any Reference Rate Loan, the
last day of each calendar quarter.

“ Interest Period' means,

(a) with respect to any Eurodollar Loan, the pedochmencing on the Business Day such Eurodollanlisdisbursed or
on the date on which a Reference Rate Loan is c@u/éto such Eurodollar Loan and ending on the d4 days or one, two, three or six
months thereafter, in its Notice of Borrowing ortNe of Conversion/Continuation; and

(b) with respect to any Bid Loan, the period spediby the Borrower in the relevant Competitive Bequest;

provided, howeverthat:

() in the case of the continuation of a Eurodollaan pursuant to Section 2.10(b), the InteresioBexpplicable after the
continuation of such Loan shall commence on thiedayg of the preceding Interest Period,;

(i) if any Interest Period applicable to a Eurddol.oan would otherwise end on a day which isaBusiness Day, that
Interest Period shall be extended to the next ®ting Business Day unless the result of such extemnguld be to carry such
Interest Period into another calendar month in tvieieent such Interest Period shall end on the ineedgl preceding Business Day;

(iii) any Interest Period applicable to a Eurodollaan that begins on the last Business Day ofendar month (or on a d:
for which there is no numerically corresponding @athe calendar month at the end of such Intd?esibd) shall end on the last
Business Day of the calendar month at the enddf fnterest Period; and

(iv) no Interest Period for any Loan shall extergdnd the Maturity Date.
“ IRS” means the Internal Revenue Service of the Urfiiiedes of America.

“ Issuing Bank means, at any time, JPMCB, and each other pdtsans listed on Schedule 2.11 or that shall Heseome
an Issuing Bank hereunder as provided in Sectibh(B.(other than any person that shall have cetsbd an Issuing Bank as provided in
Section 2.11(i)), each in its capacity as an issfiéetters of Credit hereunder.

“ Issuing Bank Agreemehshall have the meaning assigned to such terneatiéh 2.11(j).
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“ Issuing Bank Fegsshall have the meaning assigned to such terneatié@h 3.01(c).
“ JPMCB” means JPMorgan Chase Bank, N.A. and its succgssor

“ L/C Commitment means, as to each Issuing Bank, the commitmestich Issuing Bank to issue Letters of Credit
pursuant to Section 2.11. The initial amount ofrelssuing Bank’s L/C Commitment is specified on &hlle 2.11 or in the Issuing Bank
Agreement pursuant to which it shall have becomissuing Bank.

“ L/C Disbursemeritmeans a payment or disbursement made by an ts84ank pursuant to a Letter of Credit.

“ L/C Exposur€ means at any time the sum of (a) the aggregadeawn amount of all outstanding Letters of Cretliguch
time plus (b) the aggregate principal amount of all L/C Digmments that have not yet been reimbursed attsnehThe L/C Exposure of
any Lender at any time means its Percentage Shéne aggregate L/C Exposure at such time.

“ L/C Participation Fe€ shall have the meaning assigned to such terneatié 3.01(c).

“ Lender” has the meaning specified in the preamble anldidtes each Lender listed on the signature page®hand each
Person which becomes a Lender pursuant to Secti&{c} or 10.08 other than any Person that ceadas & Lender pursuant to Section
10.08.

“ Lender Affiliate” means, (a) with respect to any Lender, (i) anliate of such Lender or (i) any entity (whether a
corporation, partnership, trust or otherwise) thangaged in making, purchasing, holding or otfeinvesting in bank loans and similar
extensions of credit in the ordinary course obitsiness and is administered or managed by a Lemder Affiliate of such Lender and (b)
with respect to any Lender that is a fund whichests in bank loans and similar extensions of cradi other fund that invests in bank loans
and similar extensions of credit and is managethbysame investment advisor as such Lender or Byffédiate of such investment advisor.

“ Lending Office’ means, with respect to any Lender or Issuing B#imk office or offices of such Lender or IssuingniR
specified as such in such Lender’s or Issuing Bakiministrative Questionnaire delivered to the Aaistrative Agent.

“ Letter of Credit’ means any letter of credit issued pursuant tdiSe@.11.

“ Leverage Ratid means, at any date of determination, the rati@pindebtedness for Borrowed Money at such dab)t
Consolidated EBITDA for the period of four conseeeffiscal quarters for which financial statememse most recently been delivered ur
Section 6.09(a) or (b).

“ LIBOR” means, with respect to any Eurodollar Loan or @B Bid Loan for any Interest Period, the rate appgeon
Page 3750 of the Telerate Service (or on any ssoces
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substitute page of such Service, or any successmrgubstitute for such Service, providing ratetgtions comparable to those currently
provided on such page of such Service, as detedtipehe Administrative Agent from time to time fourposes of providing quotations of
interest rates applicable to dollar deposits inLttvedon interbank market) at approximately 11:08.aLondon time, two Business Days prior
to the commencement of such Interest Period, asatheor dollar deposits with a maturity compaeatal such Interest Period. In the event
that such rate is not available at such time fgrreason, then LIBOR” with respect to such Eurodollar Loan or LIBOR Bidan for such
Interest Period shall be the rate at which doligrasits of $5,000,000 and for a maturity comparabkich Interest Period are offered by the
principal London office of the Administrative Ageintimmediately available funds in the London ib@mk market at approximately

11:00 a.m., London time, two Business Days prichtocommencement of such Interest Period.

“ LIBOR Bid Loar’ means any Bid Loan that bears interest at adetermined with reference to LIBOR.
“ LIBOR Bid Margin” has the meaning specified in Section 2.04(b}ii)(

“ Lien” means any lien, charge, security interest or erimance or any other type of preferential arrangertiecluding
liens or retained security titles of conditionahders and capitalized leases but excluding anyt dgket-off).

“ Loan” means an extension of credit by a Lender pursteAtticle Il and may be a Committed Loan or a Bmhn.

“ Loan Documentd means this Agreement, the Letters of Credit,Ghumrantee Agreement, any promissory notes delivered
pursuant to this Agreement, the Notices of Borrgyihe Notices of Conversion/Continuation and tleen@etitive Bid Requests.

“ Loan Parties’ means the Borrower and TFM.

“ Majority Lenders’ means at any time Lenders holding more than 50#eAggregate Committed Credit Exposures and
unused Commitmentgrovided, that after the Commitments expire or terminateherltoans become due and payable pursuant to Axtltll¢
or for purposes of declaring the Loans to be dukpayable pursuant to Article VI, the outstandBig Loans of the Lenders shall be
included in their respective Committed Credit Expes.

“ Margin StocK' shall have the meaning given such term under Reign U.

“ Material Adverse Effectmeans (a) a material adverse change in, or arrabéglverse effect upon, the financial condition,
business, operations or properties of the Borr@merits Subsidiaries taken as a whole; (b) any niahdverse change in the rights or
remedies of the Lenders under the Loan Documerttseaability of the Borrower to perform its obligais under any of the Loan Documents;
or (c) any material adverse change in the legalidity or enforceability of any Loan Document.
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“ Maturity Date” means September 28, 2010, as such date may &edext pursuant to Section 2.06(d).
“ Moody’s” means Moody'’s Investors Service, Inc. or any sgsor to the rating agency business thereof.

“ Multiemployer Plari means, with respect to any Person, at any timimutiemployer plan” within the meaning of
Section 4001(a)(3) of ERISA and to which such Pei@oany member of its Controlled Group is makinmgis obligated to make contributic
or has made, or been obligated to make, contribsitio

“ Net Worth” means, with respect to any Person, at any datketeimination, the shareholders’ equity of sucts®eas
determined in accordance with GAAP.

“ Non-Extending Lendérhas the meaning specified in Section 2.06(d).
“ Notice of Borrowing has the meaning specified in Section 2.02(a).
“ Notice of Conversion/Continuatiérhas the meaning specified in Section 2.10(b).

“ Obligations” means all Loans, all payments required to be nigdine Borrower in respect of any Letter of Credit
(including payments in respect of reimbursementisifursements, interest thereon and obligatiopsdeide cash collateral) and all other
Indebtedness, advances, debts, liabilities, olidigat covenants and duties owing by the Borrowamip Lender, the Administrative Agent,
any Affiliate of any of the foregoing or any Indeifi@d Party, of any kind or nature, present or fatuwhether or not evidenced by any note,
guaranty or other instrument, arising under thise®&gnent or under any other Loan Document, whetheotfor the payment of money,
whether arising by reason of an extension of créahin, guaranty, indemnification, or in any oth@nner, whether direct or indirect
(including those acquired by assignment), absautsontingent, due or to become due, now existimigeoeafter arising and however
acquired. The term Obligations” includes all interest, charges, expenses, faemneys’ fees and disbursements (including thecalied cost
of in-house counsel) and any other sum chargealiteetBorrower under this Agreement or any othearLbocument.

“ OSHA” has the meaning specified in the definition of/Eonmental Laws.

“ Other Taxe$ means any and all present or future recording, gtal@cumentary, excise, transfer, sales, propersynailar
taxes, charges or levies arising from any paymextderunder any Loan Document or from the executlelivery or enforcement of, or
otherwise with respect to, any Loan Document.

“ Participant” has the meaning specified in Section 10.08(e).

“ PBGC” means the Pension Benefit Guaranty Corporatioangrentity succeeding to any or all of its funeaunder
ERISA.
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“ Percentage Sharemeans, as to any Lender, at any time, such Lesigercentage share of the Aggregate Commitments,
as set forth opposite such Lender’'s nam8dhedule 1.01(a)nder the headingPercentage Sharkor set forth in any Assignment and
Acceptance delivered pursuant to Section 10.08uek percentage may be modified from time to timeannection with any assignment of
the Commitment of such Lender in accordance wightéhms hereof or in connection with any increasei extensions of, Commitments
pursuant to Section 2.06(c) or (d).

“ Permitted Dispositiori means any disposition (except as otherwise permnitteler Section 7.07) made by the Borrowe
any of its Subsidiaries of any of its assets ifileeincome for the most recently completed fosedl quarter period for which financial
statements have been delivered pursuant to Se&t@(a) or (b) derived from the assets subjectith slisposition together with the net
income for such period derived from all other assetd or otherwise disposed of during or aftehsueriod does not exceed 10% of
Consolidated Net Income for such period.

“ Permitted Investmentaneans:

(a) securities issued or fully guaranteed or indimgthe United States Government or any agenagdifi@nd backed by the
full faith and credit of the United States of Antarihaving maturities of not more than one year ftoendate of acquisition;

(b) certificates of deposit, time deposits, Eurtatdime deposits, overnight bank deposits, repasetagreements, reverse
repurchase agreements or bankacgeptances, having in each case a tenor of na than one year issued by any Lender, or by
United States commercial bank or any branch or@agefa non-United States bank licensed to condusiness in the United States
of America having a combined capital and surplusaifless than $500,000,000 whose short term sexsuare rated at least A-1 by
S&P and P-1 by Moody’s;

(c) commercial paper of an issuer rated at leastbd-S&P or P-1 by Moody’s and in either case hgwrtenor of not more
than 270 days; and

(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) abov
“ Permitted Lien Baskétmeans 10% of Total Capitalization.
“ Permitted Liens has the meaning specified in Section 7.01.

“ Person” means an individual, partnership, corporatiorsibess trust, joint stock company, trust, unincoajeg
association, joint venture or Governmental Authporit

“ Plan” means, with respect to the Borrower or any menubéis Controlled Group, at any time, an emplopeasion
benefit plan as defined in Section 3(2) of ERISAcliiding a Multiemployer Plan) that is covered biglelV of ERISA or subject to the
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minimum funding standards under Section 412 ofGbde and is maintained for the employees of suckoReor any member of its
Controlled Group.

“ Priority Debt” means (a) any Indebtedness secured by a Lielu@iimg in connection with capital leases or other
financing leases) encumbering any asset of theoBar or any of its Subsidiaries, (b) any Indebtednaf any Subsidiary of the Borrower
(other than Indebtedness of TFM under the Guarahgeeement, Indebtedness of TFM owed to the Borrpather Indebtedness of TFM in
an amount not to exceed the amount of the guaranfitiee Obligations under the Guarantee Agreemedtiadebtedness of Lakeside Farm
Industries, Ltd. under the Three-Year Term Loane&gnent, but not any refinancings of such Three-Yeam Loan Agreement), (c) any
receivables purchase transaction involving recé@sabf the Borrower or any of its Subsidiaries wy ather securitization of assets of the
Borrower or any of its Subsidiaries and (d) angdahseback transaction involving assets of thedBar or any of its Subsidiaries.

“ Receivables Facility means (1) an accounts receivable securitizatstaldished by the Borrower in an aggregate
principal amount of up to $750,000,000 consistih§)ahat certain Amended and Restated Receivablassfer Agreement dated as of
August 16, 2002, as amended, by and among Tysoei\Réxdes Corporation, a Delaware corporation andliyfowned subsidiary of
Borrower, the Borrower, JPMorgan Chase Bank, adrdirative agent and certain other persons thaparties thereto; and (ii) that certain
Receivables Purchase Agreement dated as of Oct@h@001, as amended, among the Borrower and i&tdisidiaries of the Borrower, as
sellers thereunder and Tyson Receivables Corporaampurchaser thereunder; and (2) any amendneptacement, extension or renewal of
the foregoing, in any case not to exceed $750,000/® aggregate principal amount.

“ Reference Ratemeans the higher of (a) the Federal Funds Rate p12% and (b) the rate of interest (tHerime Rate’)
publicly announced from time to time by the Admirasive Agent as its prime rate in effect at itspipal office in New York City. Any
change in the Prime Rate shall take effect at fnimg of business on the day specified in theip@sinouncement of such change.

“ Reference Rate Lodmmeans any Committed Loan that bears interestateadetermined with reference to the Reference
Rate.

“ Register” has the meaning specified in Section 10.08(c).

“ Regulation U " means Regulation U of the Board of Governorshef Federal Reserve System of the United States of
America as from time to time in effect and all oféil rulings and interpretations thereunder orebér

“ Reportable Everitmeans any of the events set forth in Section d@A8f ERISA or the regulations thereunder.
“ Replacement Lendéthas the meaning specified in Section 3.13(b).

“ Requirement of LaWwmeans, with respect to any Person, the chartgibgrlaws or other organizational or governing
documents of such Person, and any law, rule ofdaggn
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(including Environmental Laws and ERISA) or orddgcree or other determination of an arbitrator cowart or other Governmental Author
applicable to or binding upon such Person or antsqgiroperty or to which such Person or any opitsperty is subject.

“ Responsible Officérmeans, with respect to any Person, the Chief txee Officer, the President, the Chief Financial
Officer, the Treasurer, the Assistant TreasureéherSecretary of such Person.

“ Restricted Paymeritmeans any dividend (other than dividends payab#dysim Stock of the Borrower and dividends p
by any wholly-owned Subsidiary of the Borrower @ Borrower or any other wholly-owned Subsidiarytef Borrower) or any other
distribution with respect to any Stock of the Bavew or any of its Subsidiaries, whether now or bfiex outstanding, or any payment on
account of the purchase, acquisition, redemptiaostier retirement, directly or indirectly, of anyases of such Stock (other than the purchase
of Stock in the ordinary course in connection véthployee benefit plans of the Borrower or its Sdilasies, including employee stock
purchase plans and stock option plans).

“ S&P " means Standard & Poor’s Ratings Group or any esgar to the rating agency business thereof.

“ Solvent’ means, with respect to any Person, that thevidire of the assets of such Person (both at faiatian and at
present fair saleable value) is, on the date afrd@hation, greater than the total amount of liib8 (including contingent and unliquidated
liabilities) of such Person as of such date ant #sof such date, such Person is able to pdibhilities of such Person as such liabilities
mature and such Person does not have unreasomadllycapital with which to carry on its businesscbmputing the amount of contingen
unliquidated liabilities at any time, such liabés will be computed at the amount which, in lighall the facts and circumstances existing at
such time, represents the amount that can reagobaldxpected to become an actual or matureditiabil

“ Stock” means all shares, options, interests, particypatior other equivalents (regardless of how desighaf or in a
corporation or other entity, whether voting or naiting, of any class and includes, common stocifgored stock or warrants or options for
any of the foregoing.

“ Subsidiary’ means, with respect to any Person, any corporatimme than 50% of whose stock having by the terrasethf
ordinary voting power to elect a majority of theeditors of such corporation is at the time owneduosh Person, directly or indirectly throt
one or more Subsidiaries.

“ Syndication Ageritmeans the institution identified as such on theer of this Agreement.

“ Taxes’' means any and all present or future taxes, lewiegosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority.

“ TFM” means Tyson Fresh Meats, Inc., a Delaware cotipora
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“ Three-Year Term Loan Agreemémbeans the US$400,000,000 Three-Year Term Loarémgent dated as of the date
hereof, among Lakeside Farm Industries Ltd., thddes from time to time party thereto, JPMCB, awiadstrative agent, Merrill Lynch
Capital Canada Inc., as syndication agent, and IatloNederland Canadian Branch and BNP Paribasa@@nas documentation agents.

“ Total Capitalization’ means, at any date, the sum of (a) the aggregataint of all Indebtedness for Borrowed Money of
the Borrower and its consolidated Subsidiaries(@hdhe Net Worth of the Borrower and its consdiédbSubsidiaries, determined on a
consolidated basis in accordance with GAAP.

“ Transactions means the execution, delivery and performancehbyBorrower of this Agreement and the other Loan
Documents, the borrowing of Loans and the use®ptioceeds thereof, the issuance of Letters ofiCaad the other transactions
contemplated by the Borrower to be effected in eation therewith.

“ Tyson Limited Partnershipmeans that certain Delaware limited partnershifhe same name of which Mr. Don Tyson is
the Managing General Partner.

“US Dollars” or “US$” refers to lawful money of the United States of Arcer

SECTION 1.02Computation of Time Periodsn this Agreement, in the computation of perioflime from a specified
date to a later specified date, the word “from” me&drom and including” and the words “to” and “ifieach means “to but excluding”.

SECTION 1.03Accounting Matters Except as otherwise expressly provided hereinerahs of an accounting or financial
nature shall be construed in accordance with GAa&sHn effect from time to timgrovidedthat, if the Borrower notifies the Administrative
Agent that the Borrower requests an amendmentytguaovision hereof to eliminate the effect of amange occurring after the date hereof in
GAAP or in the application thereof on the operatdisuch provision (or if the Administrative Agemitifies the Borrower that the Majority
Lenders request an amendment to any provision hiresuch purpose), regardless of whether any swtice is given before or after such
change in GAAP or in the application thereof, tkech provision shall be interpreted on the basiSAAP as in effect and applied
immediately before such change shall have becofaeetafe until such notice shall have been withdrawsuch provision amended in
accordance herewith.

SECTION 1.04Certain Terms The words “herein,” “hereof” and “hereunder” avttier words of similar import refer to
this Agreement as a whole, including the Exhibitd &chedules hereto, as the same may from tiniméoldte amended, supplemented,
amended and restated or otherwise modified antbraoty particular Article, Section, paragraph @usle in this Agreement. The word
“includes” and “including” when used herein is mended to be exclusive and means “includes, witlimitation” and “including, without
limitation.” References herein to an Article, Sentiparagraph or clause shall refer to the appagpArticle, Section, paragraph or clause in
this Agreement. Unless the context requires otheryany definition of or reference to any agreemastrument or other document herein
shall be construed as referring to such agreenresttument or other document as from time to time
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amended, supplemented or otherwise modified (stitjeany restrictions on such amendments, supplememodifications set forth herei

ARTICLE I
Amounts and Terms of the Loans

SECTION 2.01Amounts and Terms of CommitmeniEach Lender severally agrees, on the terms drjdcuo the
conditions hereinafter set forth, to make Committedns to the Borrower (each such Loan,Gommitted Loari) from time to time on any
Business Day during the period from the Effectivaédto the Maturity Date, in an aggregate princgmbunt at any time outstanding that"
not result in the sum of (a) the aggregate prin@paount of all outstanding Bid Loans made by ahtersgplus(b) the Aggregate Committed
Credit Exposure exceeding the Aggregate Commitm&tithin the limits of each Lender's Commitmente tBorrower may on and prior to
the Maturity Date borrow under this Section 2.0epay pursuant to Section 2.07 and reborrow putgoahis Section 2.01.

SECTION 2.02Procedure for Committed Borrowinga) Each Committed Borrowing shall be made upenitrevocable
notice of the Borrower, received by the AdministratAgent (i) not later than 12:00 noon (New YoriyQime) three Business Days prior to
the date of the proposed Borrowing, in the cageusbdollar Loans; and (ii) not later than 11:00 a(New York City time) on the date of the
proposed Borrowing, in the case of Reference Rasm&. Each such notice of a Committed BorrowingNatice of Borrowind) shall be in
writing (including by facsimile confirmed immedi&eby telephone), in substantially the form of Exihi2.02 specifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the aggregate amount of the Borrowing, whigh ghall not exceed the unused portion of the Aggte
Commitments and (B) shall be a minimum amount g0@8,000 or an integral multiple of $1,000,000xcess thereof;

(iii) whether the Borrowing is to be comprised afr&dollar Loans or Reference Rate Loans; and
(iv) if the Borrowing is to be comprised of EuroldwlLoans, the duration of the initial InterestiBdrapplicable to such
Loans. If the Notice of Borrowing shall fail to sjiky the duration of the initial Interest Period fny Borrowing comprised of

Eurodollar Loans, such Interest Period shall beehmonths.

(b) Upon receipt of a Notice of Borrowing, the Adhisitrative Agent shall promptly notify each Lendeereof and of
the amount of such Lender’s Percentage Share bfBamowing.

(c) Each Lender shall make the amount of its PeacgnShare of the Committed Borrowing availabléheo
Administrative Agent for the account of the Borroves
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the Administrative Agent’s Payment Office on therbaving date requested by the Borrower in funds édrately available to the
Administrative Agent by 12:00 noon (New York Cityne), in the case of Committed Borrowings requegtial to the date of the
Borrowing, and 3:00 p.m. (New York City time), imetcase of Committed Borrowings requested on timestate as the Borrowing. Unless
any applicable condition specified in Article V hast been satisfied, the Administrative Agent wwithke the funds so received from the
Lenders promptly available to the Borrower by ctiedi the account of the Borrower on the books efAldministrative Agent (or such other
account as shall have been specified by the Bomowi¢h the aggregate amount made available tAthainistrative Agent by the Lenders
and in like funds as received by the Administrathgent.

(d) After giving effect to any Committed Borrowiniipere shall not be more than twelve differentriesé Periods in
effect in respect of all Committed Loans together.

(e) If the applicable Issuing Bank shall not hagregived from the Borrower the payment requiredetoriade by
Section 2.11(e) in respect of any L/C Disbursemetitin the time specified in such Section, suchuisg Bank will promptly notify the
Administrative Agent of the amount of such L/C Diskement and the Administrative Agent will promptlgtify each Lender of such
amount and its Percentage Share thereof. The Berrsinall be deemed to have requested a ReferettedBBaowing in the amount of such
L/C Disbursement and each Lender shall make a byamire transfer of immediately available fundshe Administrative Agent not later
than 3:00 p.m. (New York City time) on such date {fosuch Lender shall have received such notiterlthan 11:00 a.m. (New York City
time) on any day, not later than 12:00 noon (NewkY®ity time) on the immediately following BusineBay), in an amount equal to such
Lender’s Percentage Share of such requested Bamgolitibeing understood that such amount shalldetkd to have reduced the L/C
Exposure), and the Administrative Agent will protggiay to such Issuing Bank amounts so receiveit togm the Lenders. The
Administrative Agent will promptly pay to such Issg Bank any amounts received by it from the Bomoyursuant to Section 2.11(e) prior
to the time that any Lender makes any payment puatgo this paragraph (e); any such amounts reddiyghe Administrative Agent
thereafter will be promptly remitted by the Admin&ive Agent to the Lenders that shall have magd payments and to such Issuing B
as their interests may appear. If any Lender stwlhave made its Percentage Share of such L/QuBistment available to the
Administrative Agent as provided above, such Leradat the Borrower severally agree to pay interastuch amount, for each day from i
including the date such amount is required to hé ipaaccordance with this paragraph to but exeigdhe date such amount is paid, to the
Administrative Agent for the account of such IsguBank at (i) in the case of the Borrower, a ragieannum equal to the interest rate
applicable to Reference Rate Loans pursuant tad®e2t08(a), and (ii) in the case of such Lender tiie first such day, the Federal Funds
Rate, and for each day thereafter, the Referent® Rethe event that any Loan is made under thiagraph (e) at a time when any condi
under Section 5.02 is not satisfied, such Loanl fleasimmediately due and payable.

SECTION 2.03Bid Borrowings. In addition to Committed Borrowings pursuant tcton 2.01, each Lender severally
agrees that the Borrower may, as set forth in 8e@i04, from time to time on any Business Daymythe period from the Effective Date to
the Maturity Date, request the Lenders to subnfi@refto make Bid Loans to the Borrowprpvided,
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however, that the Lenders may, but shall have no obligetiip submit such offers and the Borrower may,dhatll have no obligation to,
accept any such offers; apdovided, further, that at no time shall the sum of (a) the aggeegancipal amount of all outstanding Bid Loans
made by all Lendenrglus(b) the Aggregate Committed Credit Exposure exdbeddggregate Commitments.

SECTION 2.04Procedure for Bid Borrowings(a) The Borrower may request a Bid Borrowing bieder by delivering to
the Administrative Agent and each Lender by fackeimot later than 12:00 noon (New York City timg)tliree Business Days prior to the
date of the proposed Borrowing, in the case of LRBBId Loans; and (ii) one Business Day prior to dia¢e of the proposed Borrowing, in
case of Absolute Rate Bid Loans, a solicitationBat Loans (a ‘Competitive Bid Reque$t in substantially the form of Exhibit 2.04(a),

specifying:
(A) the requested borrowing date, which shall lBusiness Day;

(B) the aggregate amount of the Borrowing, whicalldte a minimum amount of $5,000,000 or an integmaltiple of
$1,000,000 in excess thereof;

(C) whether the Bid Loans requested are LIBOR Bidrs or Absolute Rate Bid Loans;

(D) the duration of the Interest Period applicablsuch Bid Loans, which shall be not less thaa tiays and not more
than 183 days and which shall not extend beyond/idwairity Date; and

(E) any other terms to be applicable to such Bidrso

(b) (i) Each Lender may, in response to a Competiiid Request, in its discretion, irrevocably sittim the
Borrower a Competitive Bid containing an offer éfecs to make one or more Bid Loans. Each Competiiid must be submitted to the
Borrower by facsimile before 10:00 a.m. (New YorikyGime) (A) two Business Days prior to the propdsiate of Borrowing, in the case
a request for LIBOR Bid Loans and (B) on the pr@abdate of Borrowing, in the case of a requesAfisolute Rate Bid Loans.

(i) Each Competitive Bid shall be in substantigtyg form of Exhibit 2.04(b), specifying:

(A) the minimum amount of each Bid Loan for whialck Competitive Bid is being made, which shall Be0$0,000 o
an integral multiple of $1,000,000 in excess theraond the maximum amount thereof, which may naeex the principal amount
Bid Loans for which Competitive Bids were requedieat which may exceed such Lender's Commitment);

(B) the rate or rates of interest per annum offéoe@dach Bid Loan, which, in the case of a LIBOR Boan, shall be
expressed as a percentage (rounded to the ne&r@8¢4) to be added to or subtracted from the agpleeLIBOR (the ‘LIBOR Bid
Margin");
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(C) the applicable Interest Period for each Bidi.o&ered by it; and
(D) the identity and the applicable Lending Offadethe quoting Lender.
(iii) Any Competitive Bid shall be disregarded if i

(A) is not substantially in conformity with Exhitit04(b) or does not specify all of the informatrequired by clause
(i) above;

(B) contains qualifying, conditional or similar lgumage;
(C) proposes terms other than or in addition te¢hset forth in the applicable Competitive Bid Resjuor
(D) arrives after the time set forth in clauseafipve.

(c) Not later than 11:00 a.m. (New York City tim{@)two Business Days prior to the proposed datBafowing, in
the case of LIBOR Bid Loans and (ii) on the datswth Bid Borrowing, in the case of Absolute Rabanhs, the Borrower shall either

(A) cancel such Borrowing by giving the Administvat Agent and the Lenders notice thereof (whichagotay be
given by telephone, confirmed by facsimile); or

(B) accept one or more of the offers made by amydee or Lenders pursuant to paragraph (b) abovies gole
discretion, by giving notice (which notice may beep by telephone, confirmed by facsimile) (A) teck Lender or Lenders of the
amount of each Bid Loan (which amount shall be etpuar greater than the minimum amount, and etpal less than the
maximum amount, notified to the Borrower by sucimder for such Bid Loan pursuant to paragraph (oyapto be made by each
such Lender as part of such Bid Borrowing, andcteg@y remaining offers made by the Lenders and gatice to that effect, and
(B) to the Administrative Agent of the date of suBbrrowing and the aggregate amount thereof (whiely not exceed the
applicable amount set forth in the related CompetBid Request)provided, however, that acceptance by the Borrower of offers
may only be made on the basis of ascending LIBOQRNBargins or Absolute Rates within each Interestdée and,provided,
further, that if offers are made by two or more Lenderthwhe same LIBOR Bid Margins or Absolute Ratesd@reater aggregate
principal amount than the amount for which sucleisffare accepted for the related Interest RatedRdhe principal amount of Bid
Loans accepted shall be allocated by the Borrowsmag such Lenders as nearly as possible (in medtipbt less than $1,000,000
proportion to the aggregate principal amount ohsofters;

provided, however, that in the event the Borrower does not, befbectime stated above, either cancel the proposg@&irowing pursuant
to clause (i) above or accept one or more of ther®pursuant to clause (ii) above, such Bid Bomovshall be deemed cancelled and
providedfurther, that in the event the Borrower accepts one orermbthe offers pursuant to clause (ii) above lmgsdnot expressly reject or
accept the remaining offers, such remaining ofébia! be deemed rejected.
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(d) (i) If the Borrower accepts one or more of dfifers to make Bid Loans made by any Lender or eemgursuant t
paragraph (c)(ii) above, each such Lender shaljestito the satisfaction of the conditions precedpecified in Section 5.02, before 12:00

noon (New York City time) on the date of the BidrBawving, make available to the Borrower at suchdas’s Lending Office such Lender’s
portion of such Bid Borrowing in same day funds.

(i) Promptly after accepting a Bid Loan offer dretdate of each Bid Borrowing, the Borrower shatify the
Administrative Agent of (A) the aggregate amounBaf Loans made in connection with such Bid Bornegv{which amount may n
exceed the amount requested pursuant to Sectid(@(i), (B) each date on which any Bid Loan $hadture, (C) the principal
amount of Bid Loans which shall mature on each slath, (D) the highest and the lowest CompetitiicesBibmitted by the Lenders
in connection with each Competitive Bid Requestl @) the highest and the lowest Competitive Bicepted by the Borrower.

(e) Upon being notified by the Borrower of the ambaof, and the applicable Interest Period for, RBHBOR Bid Loan,

the Administrative Agent shall determine LIBOR fasvided in the definition of LIBOR) and give protpotice to the Borrower and the
relevant Lender or Lenders thereof.

SECTION 2.05Repayment; Evidence of Indebtedne@ The Borrower hereby unconditionally promisegay to the
Administrative Agent for the account of each Len(gthe then unpaid principal amount of each CottediLoan made by such Lender on
the Maturity Date and (ii) the then unpaid print¢igaount of each Bid Loan made by such Lender ekt day of the Interest Period
applicable thereto, together, in each case, witimi@rest accrued thereon and not yet paid.

(b) Each Lender and each Issuing Bank, with rejpe@tnounts payable to it hereunder, and the Adsinative Agent
with respect to all amounts payable hereunder| staihtain on its books, in accordance with itsalquractice, loan accounts, setting forth
each Committed Loan and, (i) in the case of eactdeehaving made a Bid Loan, each such Bid Loan(i@nd the case of an Issuing Bank,
each Letter of Credit, the applicable interest eaté the amounts of L/C Disbursements, principagrest and other sums paid and payable
by the Borrower from time to time hereunder witegect theretgprovided, however, that the failure of any Lender or Issuing Bank to
record any such amount on its books shall not affexobligations of the Borrower with respect ter In the case of any dispute, action or

proceeding relating to any amount payable hereynlierentries in each such account shall be comel@vidence of such amount absent
manifest error.

(c) Notwithstanding the foregoing, if any Lendeablso request for purposes of Section 10.08(@) othligation to
repay the Committed Loans made by it shall alsevigenced by a promissory note in the form of ExI2iD5(c).

(d) The obligation to repay any Bid Loan shall ai$so requested by the Lender making such Bidn, && evidenced
by a promissory note in the form of Exhibit 2.05(d)
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SECTION 2.06Termination, Reductions, Increases and ExtensibtiseoCommitments(a) Unless previously terminated,
the Commitments and the L/C Commitments shall teatei on the Maturity Date.

(b) The Borrower may, at any time and from timeinee, upon not less than three Business Days’ piatice to the
Administrative Agent, terminate the Aggregate Cotnmeints or permanently reduce the Aggregate Commisrigy an aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereofirovided, however, that no such termination or reduction shall be
permitted if, after giving effect thereto and to/garepayment of Loans made on the effective daeetif, the sum of the Aggregate
Committed Credit Exposure plus the aggregate prai@mount of outstanding Bid Loans would exceedAbgregate Commitments then in
effect andprovided, further, that, except as set forth in Section 2.06(c)eaecluced in accordance with this Section 2.06Atigregate
Commitments may not be increased. Any reductiahefAggregate Commitments shall be applied to éactder's Commitment in
accordance with such Lender’s Percentage Share.

(c) The Borrower may on one or more occasions, bifam notice to the Administrative Agent, execubsdthe
Borrower and one or more financial institutionsy(@nch financial institution being called aintreasing Lendet), which may include any
consenting Lender, cause Commitments to be extenyléte Increasing Lenders (or cause the Commitsnefrihe Increasing Lenders to be
increased, as the case may be) in an amount farleaeasing Lender (which shall not be less thE®@00,000) set forth in such notice;
provided, that (i) no extension of new Commitments or iasein existing Commitments pursuant to this pagtymay result in the
aggregate amount of the new Commitments and inesaasCommitments extended or effected under dniagraph exceeding
$350,000,000, (ii) each Increasing Lender, if Atady a Lender hereunder, shall be subject tatipeoval of the Administrative Agent and
each Issuing Bank (which approval shall not be aswaably withheld) and (iii) each Increasing Lendferot already a Lender hereunder,
shall become a party to this Agreement by compgetind delivering to the Administrative Agent a dakecuted accession agreement in a
form satisfactory to the Administrative Agent ahe Borrower (an ‘Accession Agreemefjt New Commitments and increases in
Commitments under this paragraph shall becometeféeon the date specified in the applicable natidelivered as provided above. Upon
the effectiveness of any Accession Agreement takvhny Increasing Lender is a party, (i) such lasieg Lender shall thereafter be dee
to be a party to and a Lender under this Agreemedtshall be entitled to all rights, benefits anglijeges accorded a Lender and subject to
all obligations of a Lender hereunder and (ii) $thHe 1.01(a) shall be deemed to have been amendefldct the Commitment of such
Increasing Lender as provided in such Accessioredgient. Upon the effectiveness of any increasaupntgo this Section in the
Commitment of a Lender already a party hereto, &aleel.01(a) shall be deemed to have been amendedldct the increased Commitm
of such Lender. Notwithstanding the foregoing, mréase in the Aggregate Commitments (or in the i@vment of any Lender) shall
become effective under this Section unless, omléte of such increase, the Administrative Agentl $taave received a certificate, dated a
the effective date of such increase and executedRgsponsible Officer of the Borrower, to the eftbat the conditions set forth in
paragraphs (b) and (c) of Section 5.02 shall hefeat (with all references in such paragraphs Boerowing being deemed to be references
to such increase and with all references in Sest#h@5(b) and 4.06 to the Effective Date being ds=bm
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to be references to the effective date of sucteam®). Following any extension of a new Commitnoemtcrease of a Lender's Commitment
pursuant to this paragraph, (A) any Eurodollar lsoantstanding prior to the effectiveness of suchaase or extension shall continue
outstanding until the ends of the respective Irstisr®eriods applicable thereto, and shall therepaid and, if the Borrower shall so elect,
refinanced with new Eurodollar Loans made purst@®&ection 2.01(a) ratably in accordance with then@itments in effect following such
extension or increase and (B) any Reference Rated outstanding prior to the effectiveness of sncrease or extension shall be promptly
repaid and, if the Borrower shall so elect, refirathwith new Reference Rate Loans made pursu&#dton 2.01(a) ratably in accordance
with the Commitments in effect following such exdem or increase.

(d) The Borrower may, by notice to the AdministvatiAgent (which shall promptly deliver a copy takaf the
Lenders and the Issuing Banks) given not less 4Batlays and not more than 75 days prior to anywansary of the date hereof prior to the
year in which the Maturity Date occurs, request tha Lenders extend the Maturity Date for an addél period of not more than one year
(each, an ‘Additional Period") as specified in such notice. Each Lender sh@llnotice to the Borrower and the Administrativeeaggiven
not later than 15 Business Days after the Borrosveotice, advise the Borrower whether or not ieagrto such extension. Any Lender that
has not so advised the Borrower and the Adminiggatgent by such day shall be deemed to havemktlio agree to such extension. If the
Borrower shall have requested and Lenders repiiegemibre than 50% of the Aggregate Commitmentsl@ekieg Commitments, if any, th
will expire prior to the Existing Maturity Date (aefined below)) shall have agreed to an extensidhe Maturity Date, then the Maturity
Date shall be extended for such Additional Pera] the Administrative Agent shall promptly notégch Lender and each Issuing Bank of
such extension. The decision to agree or withhgtéement to any extension of the Maturity Date tneder shall be at the sole discretion of
each Lender. The Commitment of any Lender thadeatined, or is deemed to have declined, to agremy requested extension of the
Maturity Date (a ‘Non-Extending Lendé) shall terminate on the Maturity Date in effecigp to giving effect to any such extension (the “
Existing Maturity Dat€’), and on the Existing Maturity Date, (i) the pripal amount of any outstanding Loans made by &amhExtending
Lender, together with any accrued interest therand,any accrued fees and other amounts payabtedo the account of such Lender
hereunder, shall be due and payable, and (ii) treoBrer shall make such additional prepaymentsaairis pursuant to Section 2.07 as shall
be required in order that, after giving effecthie termination of the Commitments of, and all pagtad¢o, Non-Extending Lenders pursuant
to this sentence, (x) the aggregate amount of sbstanding Loans and LC Exposures will not excbediggregate Commitments and (y)
the Committed Credit Exposure of each Lender vatl éxceed its Commitment. Notwithstanding the foreg, no extension of the Maturity
Date shall become effective under this Sectionasilen the date of such extension, the Administatigent shall have received a
certificate, dated as of the effective date of sextension and executed by a Responsible OfficéteoBorrower, to the effect that the
conditions set forth in paragraphs (b) and (c)edt®n 5.02 shall be satisfied (with all referenitesuch paragraphs to a Borrowing being
deemed to be references to such extension andalvittferences in Sections 4.05(b) and 4.06 tdEthective Date being deemed to be
references to the effective date of such extensMofwithstanding the foregoing provisions of tharagraph, the Borrower shall have the
right, any time prior to the Existing Maturity Date withdraw its request for an extension undes plaragraph by naotice to the
Administrative
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Agent (which shall promptly deliver a notice to Bd@nder and Issuing Bank), in which case the Camanits of all the Lenders will
terminate on the Existing Maturity Date.

SECTION 2.070Optional Prepayments(a) Subject to Section 3.10, the Borrower mayrupatice to the Administrative
Agent, stating the proposed date and aggregateipairamount of the prepayment, received by the itstrative Agent not later than 12:00
noon (New York City time) (i) not less than threedhess Days prior to the proposed date of prepayrimethe case of a prepayment of
Eurodollar Loans and (ii) not less than one Busirigay prior to the proposed date of prepaymertheércase of a prepayment of Reference
Rate Loans, prepay ratably among the Lenders ttetamding principal amount of any Committed Loang/hole or in part, together (other
than in the case of a prepayment of Reference IR&t®es prior to the earlier of the Maturity Date dhd date of termination of the
Commitments hereunder) with accrued interest taltite of such prepayment on the principal amougppgud. Each such partial prepayment
shall be in an aggregate principal amount of ngd than $5,000,000 or an integral multiple of $2,000 in excess theregdtovided,
however, that if the aggregate amount of Eurodollar Loamsiprised in the same Borrowing shall be reducealrasult of any optional
prepayment to an amount less than $5,000,000,uhadBllar Loans comprised in such Borrowing shatbanatically convert into Reference
Rate Loans at the end of the then current Intétesbd. If any notice of prepayment is given, thiegipal amount stated therein, together
(other than in the case of a prepayment of Refer&®ate Loans prior to the earlier of the Maturigt®and the date of termination of the
Commitments hereunder) with accrued interest taltite of prepayment, shall be due and payableeddte specified in such notice. Each
prepayment of a Borrowing shall be applied ratablthe Loans included in the prepaid Borrowing.

(b) The Borrower may not voluntarily prepay any Riman prior to the maturity date thereof.

SECTION 2.08Interest. (a) Subject to Section 2.09, each Committed Lsieall bear interest, at the option of the Borrower
(i) in the case of a Reference Rate Loan, at apat@annum equal to the sum of the Reference Rlasthe Applicable Rate or (ii) in the case
of a Eurodollar Loan, for the Interest Period ifeef for such Loan, at a rate per annum equaldcstim of LIBORplusthe Applicable Rate.

(b) Accrued and unpaid interest in respect of €asimmitted Loan shall be paid on each Interest Paymate, on the
earlier of the Maturity Date and the date of teration of the Commitments hereunder and (other ithadlne case of a Reference Rate Loan)
on the date of any prepayment or repayment of oaln.

(c) The Borrower shall pay to each Lender whichinasle a Bid Loan interest on the unpaid principabant of such
Bid Loan from the date when made until paid in,fal each Interest Payment Date and on the eaflibe Maturity Date and the date of
termination of the Commitments hereunder, at apateannum equal to LIBOR plus (or minus) the LIBBE Margin, or the Absolute
Rate, as the case may be, as specified by sucleLanids Competitive Bid pursuant to Section 21)4().
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SECTION 2.09Default Interest Notwithstanding the provisions of Section 2.@0&ny principal of or interest on any Loan,
any fee, or any payment required to be made bBtmeower under this Agreement in respect of anydreaif Credit (including payments in
respect of reimbursements of disbursements, intdreszon and obligations to provide cash colldtenaother amount payable by the
Borrower hereunder is not paid when due, whethstaded maturity, upon acceleration or otherwisehverdue amount shall bear interest,
after as well as before judgment, at a rate peunaqual to (i) in the case of overdue principady Loan, 2% per annum plus the rate
otherwise applicable to such Loan as provided ittiSe 2.08 or (ii) in the case of any other amo@#t, per annum plus the rate applicable to
Reference Rate Loans as provided in paragraph) ¢d)fection 2.08.

SECTION 2.10Continuation and Conversion Elections for CommitBaatrowings. (a) The Borrower may upon irrevoca
written notice to the Administrative Agent in acdance with paragraph (b) below:

(i) elect to convert, on any Business Day, any Refee Rate Loans (or any part thereof in an agtgesgaount not less
than $5,000,000 or an integral multiple of $1,000,th excess thereof) into Eurodollar Loans;

(i) elect to convert, on any Business Day, anydfotlar Loans (or any part thereof in an aggregateunt not less th:
$5,000,000 or an integral multiple of $1,000,00@xtess thereof) into Reference Rate Loans; or

(iii) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest
Payment Date;

provided, however, that if on the expiration date of any Interesti®the aggregate amount of outstanding Eurodaliens
comprised in the same Committed Borrowing shallehaeen reduced as a result of the conversion bftpeneof to an amount less
than $5,000,000, the remaining Eurodollar Loansprisad in such Borrowing shall automatically corveto Reference Rate Loa
on such date and on and after such date the righedorrower to continue such Loans as Euroddltsns shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a Notice of Conversion/Continuatid in
substantially the form of Exhibit 2.10, to the Adhmsitrative Agent not later than 12:00 noon (New K@ity time) (i) three Business Days
prior to the proposed date of conversion or cormtiioun, if the Committed Loans or any portion théra® to be converted into or continued
as Eurodollar Loans; and (ii) one Business Dayrfddhe proposed date of conversion, if the Coradit.oans or any portion thereof are to
be converted into Reference Rate Loans. Each sotihé\of Conversion/Continuation shall be by fadEmonfirmed immediately by
telephone specifying therein:

(i) the proposed date of conversion or continuation
(i) the aggregate amount of Committed Loans tadreverted or continued,

(iii) the nature of the proposed conversion or gardtion; and
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(iv) the duration of the requested Interest Period.

(c) If, upon the expiration of any Interest Peragplicable to Eurodollar Loans, the Borrower shale failed to sele
a new Interest Period to be applicable to such dallar Loans, or if an Event of Default shall thesve occurred and be continuing, the
Borrower shall be deemed to have elected to comsuett Eurodollar Loans into Reference Rate Loafestdfe as of the expiration date of
such current Interest Period.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtiéach Lender
thereof or, if no timely notice is provided, therAthistrative Agent shall promptly notify each Lenaé the details of any automatic
conversion. Each conversion and continuation sieathadgro rataamong the Lenders based on the respective outatapdincipal
amounts of the Loans of each Lender included irBiv@owing with respect to which such notice wagegi.

(e) After giving effect to any conversion or contition of any Committed Loans, there shall not lmeenthan twelve
different Interest Periods in effect in respecalbiCommitted Loans together.

SECTION 2.11L etters of Credit (a) General. Subject to the terms and conditions set forteineli) each of the Existing
Letters of Credit shall, upon the Effective Datel avithout further action on the part of any IssuBank or any other person, be deemed for
all purposes to be a Letter of Credit issued hateunn the date hereof and (ii) the Borrower mayest the issuance of Letters of Credit
denominated in US Dollars for its own account,dmi reasonably acceptable to the Administrativerhged the applicable Issuing Banks
any time and from time to time while the Commitngerégmain in effect. This Section shall not be carest to impose an obligation upon any
Issuing Bank to issue any Letter of Credit thah@nsistent with the terms and conditions of tigeement.

(b) Notice of Issuance; Certain Conditionk order to request the issuance of a Letterreflf, the Borrower shall
hand deliver, fax, telecopy or transmit via elesicameans (in a form acceptable to the Issuing Btmkn Issuing Bank and the
Administrative Agent (reasonably in advance oftbguested date of issuance) a notice requestingshance of a Letter of Credit and
setting forth the date of issuance, the date orhwvbiich Letter of Credit is to expire (which stwaimply with paragraph (c) below), the
amount of such Letter of Credit, the name and axidoé the beneficiary thereof and such other in&diom as shall be necessary to prepare
such Letter of Credit. A Letter of Credit shallissued only if, and upon issuance of each Lett&reflit the Borrower shall be deemed to
represent and warrant that, after giving effecutoh issuance (i) the sum of (x) the aggregateipdhamount of all outstanding Bid Loans
made by all Lenderglus (y) the Aggregate Committed Credit Exposure shatllaxceed the Aggregate Commitments, (ii) the portf L/C
Exposure attributable to Letters of Credit of theuing Bank requested to issue such Letter of Csbdil not exceed the L/C Commitmen
such Issuing Bank and (iii) if the Maturity Dateafithave been extended pursuant to Section 2.@@{d)respect to some of but not all the
Lenders, the portion of the LC Exposure attribugabl Letters of Credit with expiry dates after &xisting Maturity Date (as defined in
Section 2.06(d)) will not exceed the portion of &kggregate
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Commitments attributable to the Commitments ofltbaders with respect to which the Maturity Datellshave been extended beyond such
Existing Maturity Date.

(c) Expiration Date Each Letter of Credit shall expire at the closbuginess not later than the earlier of (i) the date
one year after the date of the issuance of suderlet Credit (or, in the case of any renewal deagion thereof, one year after such renewal
or extension) and (ii) the date that is five Buss®ays prior to the Maturity Date; providémt at the request of the Borrower any Letter of
Credit may contain customary “evergreen” provisipaossuant to which such Letter of Credit will, etabsence of a notice given by the
applicable Issuing Bank, be automatically renewed in no event beyond the date that is five Busdrgays prior to the Maturity Date) for
successive one-year periods.

(d) Participations. By the issuance of a Letter of Credit and withay further action on the part of the applicable
Issuing Bank or the Lenders, the applicable Iss@agk hereby grants to each Lender, and each seiotidr hereby acquires from the
applicable Issuing Bank, a participation in sucktéreof Credit equal to such Lender’s Percentaga&hf the aggregate amount available to
be drawn under such Letter of Credit, effectiverugiee issuance of such Letter of Credit. In corsitien and in furtherance of the
foregoing, each Lender hereby irrevocably, abstlited unconditionally agrees to pay to the Adntiaiive Agent, for the account of the
applicable Issuing Bank, such Lender’'s PercentdgeeSof each L/C Disbursement made by each Is&émg and not reimbursed by the
Borrower forthwith on the date due, as provide&attion 2.02(e). Each Lender acknowledges and sigjnaeits obligation to acquire
participations pursuant to this paragraph in respektetters of Credit is irrevocable, absolute amdonditional and shall not be affected by
any circumstance whatsoever, including the occegemd continuance of a Default or an Event of Dlefar the termination of the
Commitments, and that each such payment shall lole méhout any offset, abatement, withholding atugtion whatsoever.

(e) Reimbursementlf an Issuing Bank shall make any L/C Disburseniemespect of a Letter of Credit, the Borrower
shall pay to the Administrative Agent an amountatda such L/C Disbursement not later than two baiter the Borrower shall have
received notice from the Issuing Bank that paynoéisuch draft will be made, or, if the Borrower Biave received such notice later than
10:00 a.m., New York City time, on any Business D&yt later than 10:00 a.m., New York City time,the immediately following Busine
Day; providedthat the Borrower may, subject to the conditionedaowing set forth in Section 5.02, request inardance with Section 2.(
that such reimbursement obligation be financed Rigference Rate Loans in an equivalent amounttarte extent so financed, the
Borrower shall have complied with its obligationden this paragraph (e) to make such payment.

(f) Obligations Absolute The Borrower’s obligations to reimburse L/C Distements as provided in paragraph (e)
above shall be absolute, unconditional and irreblecand shall be performed strictly in accordanith the terms of this Agreement, under
any and all circumstances whatsoever, and irressjgeat

(i) any lack of validity or enforceability of anyeliter of Credit or any Loan Document, or any temprovision therein;
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(i) any amendment or waiver of or any consentdpatture from all or any of the provisions of argtter of Credit or
any Loan Document;

(iii) the existence of any claim, setoff, defensather right that the Borrower, any other partagunteeing, or
otherwise obligated with, the Borrower, any Sutzsigior other Affiliate thereof or any other persoay at any time have against the
beneficiary under any Letter of Credit, any IssuBank, the Administrative Agent or any Lender oy ather person, whether in
connection with this Agreement, any other Loan Doeunt or any other related or unrelated agreemetnaonsaction;

(iv) any draft or other document presented undeetter of Credit proving to be forged, fraudulenyalid or
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect;

(v) payment by any Issuing Bank under a Letter fdl against presentation of a draft or other doeot that does not
comply with the terms of such Letter of Credit; and

(vi) any other act, or omission to act, or delayany kind of any Issuing Bank, the Lenders, the Adstrative Agent or
any other person or any other event or circumstar@gsoever, whether or not similar to any of thieefjoing, that might, but for the
provisions of this Section, constitute a legal guitable discharge of the Borrower’s obligationsduader.

Without limiting the generality of the foregoing,is expressly understood and agreed that the atiesahd unconditional
obligation of the Borrower hereunder to reimbur#€ Disbursements will not be excused by the gresgigence or willful misconduct of the
Issuing Banks. However, the foregoing shall nottestrued to excuse any Issuing Bank from liabttityhe Borrower to the extent of any
direct damages (as opposed to consequential dandagiess in respect of which are hereby waivedheyBorrower to the extent permitted
applicable law) suffered by the Borrower that aaased by such Issuing Bank’s failure to exercise wden determining whether drafts and
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree that, in the absence of
gross negligence or willful misconduct on the pdran Issuing Bank (as finally determined by a te@ficompetent jurisdiction), such Issuing
Bank shall be deemed to have exercised care insathdetermination. In furtherance of the forega@nd without limiting the generality
thereof, the parties agree that, with respect tmoh@nts presented which appear on their face o sigbstantial compliance with the terms of
a Letter of Credit, the applicable Issuing Bank miayts sole discretion, either accept and makgmmnt upon such documents without
responsibility for further investigation, regardiesf any notice or information to the contraryyeiuse to accept and make payment upon
documents if such documents are not in strict ca@anpé with the terms of such Letter of Credit. Plagties hereto expressly agree that (i) an
Issuing Bank’s exclusive reliance on the documprgsented to it under such Letter of Credit asipand all matters set forth therein,
including reliance on the amount of any draft présd under a Letter of Credit, whether or not thant due to the beneficiary thereunder
equals the amount of such draft and whether oangtdocument presented pursuant to the Letter @fliCproves to be insufficient in any
respect, if such document on its face appears o bebstantial
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compliance with the terms of the Letter of Creditd whether or not any other statement or any atbenment presented pursuant to such
Letter of Credit proves to be forged, frauduleninmalid or any statement therein proves to bedoeate or untrue in any respect whatsoever
and (ii) any noncompliance in any immaterial re$pé¢he documents presented under the Letter ediCwith the terms thereof shall, in e
case, be deemed not to constitute willful miscondugross negligence of the applicable IssuingkBan

(g9) Disbursement Procedured he applicable Issuing Bank shall, promptly faling its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. The Issuing BankIsh&bromptly as possible give
telephonic notification, confirmed by telecopy the@ Administrative Agent and the Borrower of sueim@nd for payment and whether the
Issuing Bank has made or will make an L/C Disburseinthereundeprovidedthat any failure to give or delay in giving suchioe shall no
relieve the Borrower of its obligation to reimbutke Issuing Bank and the Lenders with respechyosaich L/C Disbursement. The
Administrative Agent shall promptly give each Lendetice thereof.

(h) Interim Interest If an Issuing Bank shall make any L/C Disburseniemespect of a Letter of Credit, then, unless
the Borrower shall reimburse such L/C Disbursenirefull on such date, the unpaid amount thereofl &fear interest for the account of the
Issuing Bank, for each day from and including th&edf such L/C Disbursement, to but excludingghsier of the date of payment by the
Borrower or the date on which interest shall comeeeio accrue thereon as provided in Section 2.0a{e¢he rate per annum that would
apply to such amount if such amount were a Refer&ate Loan.

(i) Resignation or Removal of an Issuing Bai Issuing Bank may resign at any time by givétgdays’ prior
written notice to the Administrative Agent, the Idems and the Borrower, and may be removed at argylty the Borrower by notice to such
Issuing Bank, the Administrative Agent and the Lensd Upon the resignation or removal of an Iss@iagk hereunder, such Issuing Bank
shall be discharged from its obligations to issdéittonal Letters of Credit hereunder. At the timh resignation or removal shall become
effective, the Borrower shall pay all fees accrimdhe account of the Issuing Bank under Secti@i @)(ii) and not yet paid. After the
resignation or removal of an Issuing Bank hereunsiech Issuing Bank shall remain a party heretosdradl continue to have all the rights
and obligations of an Issuing Bank under this Agrest and the other Loan Documents with respecettets of Credit issued by it prior to
such resignation or removal, but shall not be nexglio issue additional Letters of Credit.

(j)) Designation of Additional Issuing Banks.om time to time, the Borrower may by notice te kdministrative
Agent and the Lenders designate one or more Lemdeadditional Issuing Banks. The acceptance bgralér of any appointment as an
Issuing Bank hereunder shall be evidenced by ageagent (an tssuing Bank Agreemetjt which shall be in a form satisfactory to the
Borrower and the Administrative Agent, shall settiche L/C Commitment and Issuing Bank Fees ohdiender and shall be executed by
such Lender, the Borrower and the Administrativeedtgand, from and after the effective date of sagieement, (i) such Lender shall have
all the rights and obligations of an Issuing Bankier this Agreement and the other Loan Documerdgigrreferences herein and in the
other
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Loan Documents to the term “Issuing Bank” shaltleemed to include such Lender in its capacity dssuing Bank.

(k) Cash Collateralizationlf any Event of Default shall occur and be contimyyithe Borrower shall, on the Business
Day it receives notice from the Administrative Ajenthe Majority Lenders (or, if the maturity dfet Loans has been accelerated, Lenders
holding participations in outstanding Letters oé@it representing greater than 50% of the aggragateawn amount of all outstanding
Letters of Credit) thereof and of the amount talbposited, deposit in an account with the Admiatste Agent, for the benefit of the
Lenders, an amount in cash equal to the L/C Exmoasiof such date. Such deposit shall be helddpdministrative Agent as collateral 1
the payment and performance of the Obligations. A¢ministrative Agent shall have exclusive dominamd control, including the
exclusive right of withdrawal, over such accounth& than any interest earned on the investmesticti deposits in Permitted Investments,
which investments shall be made at the option afeldiscretion of the Administrative Agent, suclpdsits shall not bear interest. Interes
profits, if any, on such investments shall accurguia such account. Moneys in such account shadutomatically be applied by the
Administrative Agent to reimburse the Issuing BafiksL/C Disbursements for which they have not beembursed, (ii) be held for the
satisfaction of the reimbursement obligations ef Borrower for the L/C Exposure at such time aiigi{ithe maturity of the Loans has been
accelerated (but subject to the consent of Lenugding participations in outstanding Letters o&dit representing greater than 50% of the
aggregate undrawn amount of all outstanding Letieredit), be applied to satisfy other Obligasoif the Borrower is required to provide
an amount of cash collateral hereunder as a rektiie occurrence of an Event of Default, such am@w the extent not applied as
aforesaid) shall be returned to the Borrower withiree Business Days after all Events of Defawehzeen cured or waived.

() Reporting Requirements of Issuing Bahknless otherwise agreed by the Administrativemigeach Issuing Bank
shall report in writing to the Administrative Age{it on or prior to each Business Day on which sisslning Bank issues, amends, renews or
extends any Letter of Credit, the date of suchaesa, amendment, renewal or extension, and thegaigr face amount of the Letters of
Credit issued, amended, renewed or extended lglibatstanding after giving effect to such issuaaogendment, renewal or extension (
whether the amount thereof shall have changebgiity understood that such Issuing Bank shall fieteany issuance, renewal, extension
or amendment resulting in an increase in the aggeegmount of the Letters of Credit issued by thait first obtaining written confirmatic
from the Administrative Agent that such increasthen permitted under this Agreement, (ii) on eBakiness Day on which such Issuing
Bank makes any LC Disbursement, the date and anodsoich LC Disbursement, (iii) on any Business Daywhich the Borrower fails to
reimburse an LC Disbursement required to be reisgalito such Issuing Bank on such day, the dateabf filure and the amount of such
LC Disbursement and (iv) on any other Business Bagh other information as the Administrative Agsimall reasonably request as to the
Letters of Credit issued by such Issuing Bank.
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ARTICLE Il
Fees; Payments; Taxes; Changes in Circumstances

SECTION 3.01Fees. (a) (i) The Borrower agrees to pay to the Adnimaisve Agent for the account of each Lender a
facility fee at the Applicable Rate per annum oohsuender’s Commitment (regardless of utilization)after the Maturity Date, the product
of the Applicable Rate and the aggregate dailytanting amount of such Lender's Committed Credjpd&Sure.

(i) The facility fee shall accrue from the datedwf to the Maturity Date and shall be due and plygquarterly in
arrears on the last Business Day of each calengategr commencing in the calendar quarter endin@esember 31, 2005 and on
the Maturity Dateprovidedthat if there shall be any Committed Credit Expesuafter the Maturity Date, then the facility féals
continue to accrue on the daily outstanding amoéistich Committed Credit Exposures from and inelgdhe Maturity Date to but
excluding the date on which there cease to be amyrditted Credit Exposures, and such facility feallde payable on demand.

(b) The Borrower agrees to pay to the Administeathgent, for the Administrative Agent’s own accauees in the
amounts and at the times set forth in the Admiaiste Agent’'s Fee Letter.

(c) The Borrower agrees to pay (i) to each Lentdteough the Administrative Agent, on the last bessday of
March, June, September and December of each ydaratihne date on which the Commitment of such LesHell be terminated as
provided herein, a fee (arL/C Participation Fe€) calculated on such Lender’s Percentage Shatleechverage daily aggregate L/C
Exposure (excluding the portion thereof attribugatol unreimbursed L/C Disbursements) during theqating quarter (or shorter period
commencing with the date hereof or ending withNfegurity Date or the date on which all Letters o&@it have been canceled or have
expired and the Commitments of all Lenders shaleHzeen terminated) at a rate per annum equaétdpiplicable Rate for Eurodollar
Loans, and (ii) to each Issuing Bank with respeadch Letter of Credit issued by such Issuing Bankhe last business day of March,
June, September and December of each year an@ alatd on which the Commitments shall have terrathahd there shall not remain
outstanding any Letter of Credit of such IssuingpiBqA) a fronting fee equal to a percentage pauamagreed upon by the Borrower and
such Issuing Bank on the average daily undrawn amafusuch Letters of Credit during the precedingrter (or shorter period commenc
with the date hereof or ending with the Maturityt®ar the date on which all such Letters of Crhdite been canceled or have expired and
the Commitments of all Lenders shall have beeniteatad) and (B) the standard issuance, drawingaamehdment fees specified from time
to time by such Issuing Bank (the amounts refetodd the preceding clauses (A) and (B) being ctiNely called the ‘1ssuing Bank Fees
). All L/C Participation Fees and Issuing Bank Behall be computed on the basis of the actual euwfdays elapsed in a year of 360
days.

(d) All fees shall be paid on the dates due, in ediately available funds, to the Administrative Agéor distribution, if anc
as appropriate, among the Lenders, except that the
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Issuing Bank Fees shall be paid directly to thdiagbple Issuing Banks. Once paid, none of the &edl be refundable under any
circumstancesrovided, however, that the foregoing shall in no event constituteadver of or otherwise affect any claims the Bareo may
have against any other party to this Agreement.

SECTION 3.02Computation of Fees and Interegg) All computations of interest payable in respe Reference Rate
Loans shall be made on the basis of a year of 8g5 dr 366 days, as the case may be, and actuaktigysed. All other computations of fees
and interest under this Agreement shall be madé@basis of a year of 360 days and actual dapseth Interest and fees shall accrue du
each period during which such interest or feesamputed from the first day thereof to the last thegreof.

(b) Each determination of an interest rate by thdenikistrative Agent pursuant to any provision agtAgreement
shall be conclusive and binding on the Borrower tredLenders in the absence of manifest error.

SECTION 3.03Payments by the Borrowe(a) All payments (including prepayments and paytsief principal of or
interest on any Borrowing or any reimbursement /@ Disbursement or any fees or other amounts) tméde by the Borrower hereunder
shall be made without set-off or counterclaim alnalls except as expressly provided herein, be nadee Administrative Agent for the
ratable account of the Lenders or for the accoohtise applicable Issuing Banks at the Administathgent’'s Payment Office, in dollars and
in immediately available funds, not later than T2r@on New York City time on the date specifiedeim@rprovided, however, that unless
otherwise specified herein, (i) each payment ipeesof a Bid Loan shall be made directly to tHevant Lender to the Lending Office of
such Lender and (ii) Issuing Bank Fees shall bd daectly to the applicable Issuing Banks. The Awistrative Agent will promptly after
receiving any payment of principal, interest, faad other amounts from the Borrower, in the cagmgfments for the accounts of the
Lenders, distribute to each Lender its PercentdigeeS(or other applicable share as expressly pedvirein) of such payment for the acci
of its respective Lending Office and, in the caBeaxrh other payment received by it for the accotfiginy other Person, distribute such
payment to the appropriate recipient. Any paymeoeived by the Administrative Agent after 12:00 mghew York City time) shall be
deemed to have been received on the immediategesding Business Day.

(b) Whenever any payment of a Committed Loan (aridss otherwise stated in the relevant Competi@ideRequest
a Bid Loan) shall be stated to be due on a dayr ditlae a Business Day, such payment shall be madeconext succeeding Business Day,
and such extension of time shall in such case tdaded in the computation of interest and feeshasase may bgrovided, however, that
if such extension would cause any payment of ppadadf or interest on Eurodollar Loans to be mad#hé next calendar month, such
payment shall be made on the immediately preceBirginess Day.

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamnich any
payment is due to the Lenders hereunder that theo®er will not make such payment in full, the Adnsitrative Agent may assume that the
Borrower has made such payment in full to the Adstiative Agent on such date and the
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Administrative Agent may (but shall not be so regd), in reliance upon such assumption, cause thdbebuted to each Lender on such
date an amount equal to the amount then due tolseratter. If and to the extent the Borrower shatlmve so made such payment in full to
the Administrative Agent, each Lender shall regathe Administrative Agent, on demand, the excésbeoamount distributed to such
Lender over the amount, if any, paid by the Bormguegether with interest thereon at the greatéhefFederal Funds Rate and a rate
determined by the Administrative Agent in accordamnith banking industry rules on interbank compénsafor each day from the date
such amount is distributed to such Lender to the dach Lender repays such amount to the Admitigtrégent.

SECTION 3.04Payments by the Lenders to the Administrative Agent
(&) Unless the Administrative Agent shall have e notice from a Lender on the Effective Date vath respect to each Committed
Borrowing after the Effective Date, at least onesiBass Day prior to the date of such Borrowing theth Lender will not make available to
the Administrative Agent for the account of the Bover the amount of such Lender’'s Percentage Sifanech Borrowing, the
Administrative Agent may assume that such Lendsmhade such amount available to the Administraligent on the date of such
Borrowing and the Administrative Agent may (butlshat be so required), in reliance upon such aggion, make available to the Borrower
on such date a corresponding amount. If and textent such Lender shall not have so made suchrfutiunt available to the Administrative
Agent and the Administrative Agent in such circuanstes makes available to the Borrower such ameuah Lender shall, within two
Business Days following the date of such Borrowimgke such amount available to the Administratigert, together with interest at the
greater of the Federal Funds Rate and a rate dieexirby the Administrative Agent in accordance viaimking industry rules on interbank
compensation for and determined as of each dapgistich period. If such amount is so made availableh payment to the Administrative
Agent shall constitute such Lender's Committed Loarthe date of the Borrowing for all purposeshi$ Agreement. If such amount is not
made available to the Administrative Agent withivotBusiness Days following the date of such Borrayithe Administrative Agent shall
notify the Borrower of such failure to fund and, the third Business Day following the date of s&dirowing, the Borrower shall pay such
amount to the Administrative Agent for the Adminggive Agent’s account, together with interest ¢wer for each day elapsed since the date
of such Borrowing, at a rate per annum equal tarttexest rate applicable at the time to the La@raprising such Borrowing. Nothing
contained in this Section 3.04(a) shall relieve begder which has failed to make available its Betage Share of any Committed Borrow
hereunder from its obligation to do so in accordawith the terms hereof.

(b) The failure of any Lender to make any Committedn on the date of any Committed Borrowing shatlrelieve
any other Lender of its obligation hereunder to enak_oan on the date of such Borrowing pursuatitégrovisions contained herein, but
Lender shall be responsible for the failure of ather Lender to make the Loan to be made by suwdr dtender.

SECTION 3.05Taxes(a) Any and all payments by or on account of alpljgation of a Loan Party hereunder or under any
other Loan Document shall be made free and cleandfwithout deduction for any Indemnified Taxe®ther Taxes; providethat if any
Loan Party shall be required to deduct any IndeiehiTaxes or Other Taxes from such
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payments, then (i) the sum payable shall be inedkas necessary so that after making all requieedations (including deductions applice
to additional sums payable under this Sectiontheinistrative Agent, each Lender and each Iss@iagk (as the case may be) receives an
amount equal to the sum it would have receivedrnmasuch deductions been made, (ii) such Loan Rl make such deductions and

(iii) such Loan Party shall pay the full amount detgd to the relevant Governmental Authority inaxdance with applicable law.

(b) In addition, the Loan Parties shall pay anyebfhaxes to the relevant Governmental Authoritieadcordance wit
applicable law.

(c) The Borrower shall indemnify the Administratidgent, each Lender and each Issuing Bank, witBid&ys after
written demand therefor, for the full amount of dngiemnified Taxes or Other Taxes paid by the Adstiiative Agent, such Lender or such
Issuing Bank, as the case may be, on or with ré$pemy payment by or on account of any Obligatbany Loan Party hereunder or under
any other Loan Document (including Indemnified Tawe Other Taxes imposed or asserted on or attibeito amounts payable under this
Section) and any penalties, interest and reasomexplenses arising therefrom or with respect thereb@ther or not such Indemnified Taxes
or Other Taxes were correctly or legally imposedsserted by the relevant Governmental AuthoritgeAificate setting forth the amount
such payment or liability delivered to the Borrovbgra Lender or an Issuing Bank, or by the Admiatste Agent on its own behalf or on
behalf of a Lender or an Issuing Bank, shall bectigive absent manifest error. After the Administ@ Agent, any Lender or any Issuing
Bank, as the case may be, receives written natice & relevant taxing authority of the impositidirdemnified Taxes or Other Taxes
subject to the provisions of Section 3.05, suchypaill act in good faith to promptly notify the Bamwer of its obligations hereunder.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by a Loan Party@oaernmental
Authority, such Loan Party shall deliver to the Aidistrative Agent the original or a certified copf/a receipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohgqayment reasonably satisfactory to
the Administrative Agent.

(e) Any Lender that is entitled to an exemptiomror reduction of withholding tax under the lawtloé jurisdiction ir
which a Loan Party is located, or any treaty tocltsuch jurisdiction is a party, with respect tgmpants under this Agreement shall deliver
to the Borrower (with a copy to the Administratifkgent), at the time or times prescribed by appleddw, such properly completed and
executed documentation prescribed by applicableclargasonably requested by the Borrower as wilinitesuch payments to be made
without withholding or at a reduced rate includimgthout limitation, IRS Forms W-8ECI and BEN (and any successor forms thereto
applicable. In addition, each such Lender agreasithwill deliver upon the Borrower’s request upstaversions of the foregoing documents
whenever they become obsolete or inaccurate inveatgrial respect, together with such other formdamuments as may be required in
order to confirm or establish the entitlement aftsiiender to continued exemption from or reductibwithholding tax;providedhowever,
that no Lender shall be required to provide anyuduents or forms which it cannot deliver under aggille law because such Lender is no
longer entitled to an exemption of withholding tixe to a change in applicable law. Each Lendet phadnptly notify the
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Borrower at any time it determines that it is noder in a position to provide any such previougiivered documentation to the Borrower.
If a Governmental Authority asserts a claim that Administrative Agent or a Loan Party did not prdp withhold an Indemnified Tax fro
amounts paid to or for the account of any Lendat @nly to the extent such claim arises becausepeopriate form was not delivered or
was not properly executed, because such Lendedftol notify the Administrative Agent of a changets circumstances (other than a
change in law) which rendered an exemption fronnigtding tax ineffective or because of such Lerglsdle of a participating interest in a
Loan), such Lender shall indemnify the Administrathgent and/or any Loan Party, as applicableyfidi all amounts paid, directly or
indirectly, by the Administrative Agent and/or abyan Party, as Tax or otherwise, including pensiéird interest together with all costs,
expenses and attorney’s fees (including the akmkabst of in-house counsel).

(f) If the Administrative Agent, a Lender or anugsgy Bank determines, in its sole discretion, thaas received a
refund of any Taxes or Other Taxes as to whiclag been indemnified by a Borrower or with respeathich a Loan Party has paid
additional amounts pursuant to this Section 3108hall pay over such refund to the Borrower (lnl{ydo the extent of indemnity payments
made, or additional amounts paid, by the Loan &arnder this Section 3.05 with respect to the Faxether Taxes giving rise to such
refund), net of all out-of-pocket expenses of tlteministrative Agent or such Lender or Issuing Bank without interest (other than any
interest paid by the relevant Governmental Autlyositth respect to such refundyrovided, that the Borrower agrees, upon the request of
such Agent or such Lender, to repay the amount @aéd to such Borrower (plus any penalties, inteoe®ther charges imposed by the
relevant Governmental Authority) to the AdminisivatAgent or such Lender or Issuing Bank in thenttke Administrative Agent or such
Lender or Issuing Bank is required to repay sufineto such Governmental Authority. This Sectibalbnot be construed to require the
Administrative Agent or any Lender or Issuing Baakmake available its tax returns (or any otheoiimfation relating to its taxes which it
deems confidential) to the Borrower or any othase.

SECTION 3.06Sharing of Payments, Eti.other than as provided in Section 3.05, 3.08933.10 or 3.11, any Lender
shall obtain any payment (whether voluntary, innbéuy, through the exercise of any right of set-offotherwise) on account of any
Committed Loan made by it and, after acceleratiomlldObligations pursuant to Section 8.02(b),éspect of any Obligation owing to it
(including with respect to any Bid Loan), in theseaf the Committed Loan, in excess of its Perggng&hare of payments on account of the
Committed Loans obtained by all the Lenders antéy afcceleration, in excess of o ratashare of all Obligations, such Lender shall
forthwith (a) notify the Administrative Agent of sl fact and (b) purchase from the other Lenderk pacticipations in the Committed Loans
made by them or, after acceleration, in all Oblma owing to them, as shall be necessary to caude purchasing Lender to share the ex
payment ratably with each of the other Lenders @ting to their respective Percentage Shares @r, aficeleration, thepro ratashares of a
the Obligationsprovided, however, that if all or any portion of such excess paynisiihereafter recovered from such purchasing Lende
such purchase shall to the extent of such recdvemgscinded and each other Lender shall repdyetpurchasing Lender the purchase price
thereof together with an amount equal to such galander’s ratable share (according to the proponf (i) the amount of such paying
Lender’s required repayment to (ii) the total antcam
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recovered from the purchasing Lender) of any irstene other amount paid or payable by the purclgalsander in respect of the total amount
so recovered. The Borrower agrees that any Leralpuschasing a participation from another Lendespant to the provisions of this Sect
3.06 may, to the fullest extent permitted by laxereise all its rights of payment (including thght of set-off) with respect to such
participation as fully as if such Lender were tlrect creditor of the Borrower in the amount of Ilsyrarticipation. The Administrative Agent
will keep records (which shall be conclusive anudirig in the absence of manifest error), of pgptitions purchased pursuant to this Section
3.06 and will in each case notify the Lenders follgy any such purchases.

SECTION 3.07Inadequacy of LIBORIf, with respect to any Interest Period for Ewtar Loans, the Administrative
Agent shall determine, or the Majority Lenders khatify the Administrative Agent, that LIBOR foush Interest Period will not adequately
and fairly reflect the cost to Lenders of makingding or maintaining their Eurodollar Loans fockunterest Period (after giving effect to
any event giving rise to additional interest ontsloans pursuant to Section 3.11), the Administeafigent shall forthwith so notify the
Borrower and the Lenders, whereupon the obligatadribe Lenders to make or continue Committed LaEurodollar Loans or to convert
Committed Loans into Eurodollar Loans at the enthefthen current Interest Period shall be susgkodél the Administrative Agent
revokes such notice. Upon receipt of such notlue Borrower may revoke its Notice of Borrowing astide of Conversion/Continuation th
submitted by it. If the Borrower does not revoketsuaotice, the Lenders shall make, convert or coetithe Committed Loans, as propose
the Borrower, in the amount specified in the amllie notice submitted by the Borrower, but suchrisoshall be made, converted or
continued as Reference Rate Loans instead of Elaodoans.

SECTION 3.08Increased Costslf any Lender or Issuing Bank shall determing,tbae to either (a) the introduction of ¢
Requirement of Law or any change (other than aaynga by way of imposition of or increase in reseeguirements included in the
Eurodollar Reserve Percentage) in or in the ingtgtion thereof or (b) the compliance with any gliite or request made after the date he
by any central bank or other Governmental Authditiiether or not having the force of law), theralshe any increase in the cost to such
Lender or Issuing Bank of agreeing to make or mgkinnding or maintaining any Committed Loan or &mjter of Credit or participation
therein, respectively, the Borrower shall be lidlle and shall from time to time, upon demand bgtsLender or Issuing Bank (with a copy
of such demand to the Administrative Agent), paths Administrative Agent for the account of suanter or Issuing Bank, additional
amounts sufficient to compensate such Lender ailgsBank for such increased costs (other tharsdostTaxes contemplated by Section
3.05 or reserve requirements contemplated by Sestib).

SECTION 3.09Capital Adequacy If any Lender or Issuing Bank shall have deteedithat the introduction of, or change
in, any Requirement of Law regarding capital adeguancluding any change therein or in the intetien or application thereof or any
request or directive regarding capital adequacyeftdr or not having the force of law) from any cahibank or other Governmental
Authority, or the compliance therewith by such Lendr Issuing Bank (or its Lending Office) or amyrmoration controlling such Lender or
Issuing Bank, affects or would affect the amountaghital required or expected to be maintainedusp 4 ender or Issuing Bank or any
corporation controlling such Lender or Issuing Bamkl such
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Lender or Issuing Bank (taking into consideratianlsLender’s, such Issuing Bank’s or such corporesi policies with respect to capital
adequacy and such Lender’s or Issuing Bank’s dis@teirn on capital) determines that the amousuch capital is increased as a
consequence of such Lender’s or Issuing Bank’s Ciomemt, loans or obligations under this Agreemeithwespect to any Committed
Borrowing or any Letters of Credit, respectivelyen from time to time, upon demand of such Lendéssuing Bank (with a copy of such
demand to the Administrative Agent), the Borrowlalkbe liable for, and shall pay to the Adminisitra Agent for the account of such
Lender or Issuing Bank, as specified by such Leodéssuing Bank, additional amounts sufficientéonpensate such Lender or Issuing E
for such increase.

SECTION 3.10Funding LossesThe Borrower agrees to reimburse each Lendetahdld each Lender harmless from .
loss, cost or expense which such Lender may sustantur as a consequence of:

(a) any failure of the Borrower to borrow, contimueconvert a Eurodollar Loan after the Borrowes gaven (or is
deemed to have given) a Notice of Borrowing or di¢éoof Conversion/Continuation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with
respect thereto;

(c) any failure of the Borrower to make any prepeawirafter the Borrower has given a notice in acaoce with
Section 2.07;

(d) the conversion of any Eurodollar Loan to a Rafee Rate Loan on a day that is not the last 8#yearespective
Interest Period pursuant to Section 2.10; or

(e) the assignment of any Eurodollar Loan othen thrathe last day of the Interest Period applicéieeto as a result
of a request by the Borrower pursuant to Secti@8;3.

including any such loss or expense arising fromithedation or reemployment of funds obtained bipimaintain its Eurodollar Loans
hereunder or from fees payable to terminate theslepfrom which such funds were obtained.

SECTION 3.11Additional Interest on Eurodollar LoansThe Borrower shall pay to each Lender, at theestjof such
Lender (but not more frequently than once in eadbraar quarter), as long as such Lender shakdpgined under regulations of the Federal
Reserve Board to maintain reserves with respdahdities or assets consisting of or includingr&turrency Liabilities, additional interest
the unpaid principal amount of each Eurodollar Loasuch Lender from the date such Eurodollar Lisanade until such principal amoun
paid in full, at a rate per annum equal at all 8rteethe remainder obtained by subtracting (a) LRBOr the Interest Period for such
Eurodollar Loan from (b) the rate obtained by divgisuch LIBOR by a percentage equal to 100% mihedurodollar Reserve Percentage
of such Lender for such Interest Period, payableawrh date interest in respect of such Eurodobianlis payable. Notwithstanding the
provisions of the previous sentence, the Borrowatl 10t be obligated to pay to any Lender any talahl interest in respect of Eurodollar
Loans made by such Lender
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for any period commencing more than three montlws w the date on which such Lender natifies tloerBwer by delivering a certificate
from a financial officer of such Lender, that si@nder is required to maintain reserves with resfieEurocurrency Liabilities.

SECTION 3.12Certificates of LendersAny Lender claiming reimbursement or compensatiorsuant to Section 3.05,
3.08, 3.09, 3.10 and/or 3.11 shall deliver to tloerBwer (with a copy to the Administrative Agent}ertificate setting forth in reasonable
detail the basis for computing the amount payabkuth Lender hereunder and such certificate beadbnclusive and binding on the
Borrower in the absence of manifest error. Unlékerwise specifically provided herein, the Borrowkall pay to any Lender claiming
compensation or reimbursement from the Borrowesyamt to Section 3.08, 3.09, 3.10 or 3.11, the arn@guested by such Lender no later
than five Business Days after such demand.

SECTION 3.13Change of Lending Office; Replacement Lenda) Each Lender and each Issuing Bank agreesipaat
the occurrence of any event giving rise to the apen of Section 3.05(a) or (c) or Sections 3.089%r 3.11 with respect to such Lender or
Issuing Bank, it will if so requested by the Borewuse reasonable efforts (consistent with i&riral policy and legal and regulatory
restrictions) to designate a different Lending €dffor any Loans or Letters of Credit affected bgtsevent with the object of avoiding the
consequence of the event giving rise to the operalf such Sectiorprovided, however, that such designation would not, in the judgnadnt
such Lender, be otherwise disadvantageous to semietidr. Nothing in this Section 3.13 shall affecpostpone any of the obligations of the
Borrower or the right of any Lender or Issuing Bamkvided in Section 3.05(a) or (c) or Sections83309 or 3.11.

(b) In the event the Borrower becomes obligateplatp additional amounts to any Lender pursuant thi&@es 3.05(a)
or (c), 3.08, 3.09 or 3.11 as a result of any @¢@mddescribed in any such Section, then, unleshk $ender has theretofore taken steps to
remove or cure, and has removed or cured, the ttonslicreating the cause for such obligation to @ash additional amounts, the Borrower
may designate another Lender which is reasonalglgpaable to the Administrative Agent (such Lendaing herein called aReplacement
Lender”) to purchase the Committed Loans of such Lendeérsuch Lender’s rights hereunder, without recotoss warranty by, or
expense to, such Lender for a purchase price ¢gtla¢ outstanding principal amount of the Comrditteans payable to such Lender plus
any accrued but unpaid interest on such Loans errdied but unpaid fees in respect of such Lendsstamitment and any other amounts
payable to such Lender under this Agreement, amd$ame all the obligations of such Lender hereufeept for such rights as survive
repayment of the Loans), and, upon such purchash,lssnder shall no longer be a party hereto oelaay rights hereunder (except those
related to any Bid Loans of such Lender which renmitstanding and those that survive full paymemétnder) and shall be relieved from
all obligations to the Borrower hereunder, andRlieplacement Lender shall succeed to the rightobhgations of such Lender hereunder;
providedthat, if the Borrower elects to exercise such gghirsuant to this Section 3.13 with respect tolaander that has made a request
for compensation pursuant to Section 3.11, it dhalbbligated to replace all Lenders that have nsadiéar requests for compensation
pursuant to Section 3.11.
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ARTICLE IV
Representations and Warranties
The Borrower represents and warrants to the Adinétige Agent, each Issuing Bank and each Lendsr th
SECTION 4.01Corporate Existence; Compliance with Lawhe Borrower and each of its Subsidiaries:

(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedigi®n of its
incorporation;

(b) is duly qualified as a foreign corporation angdjood standing under the laws of each jurisdictidnere its
ownership, lease or operation of property or thedoet of its business requires such qualificatiocept where the failure to so qualify has
no reasonable likelihood of having a Material AdeeEffect;

(c) has all requisite corporate power and authaadtywn, pledge, mortgage, hold under lease anchtgpés
properties, and to conduct its business as nowrmeitly proposed to be conducted;

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd.aiv except such nocempliance as has no reasonable likelihoc
having a Material Adverse Effect.

SECTION 4.02Corporate Authorization; No Contravention; Govermtad Authorization The execution, delivery and
performance by the Borrower of the Loan Documentstae Transactions:

(a) are within the corporate powers of the Borrqwer
(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddrsre required;
(c) do not and will not:

(i) contravene the certificate of incorporationbgrlaws of the Borrower;

(i) violate any other Requirement of Law (inclugithe Securities Exchange Act of 1934, Regulatibrld and X of the
Federal Reserve Board or any order or decree otaust or other Governmental Authority);

(iii) conflict with or result in the breach of, eonstitute a default under, any Contractual Obigebinding on or
affecting the Borrower or any of its propertiedetthan (in the case of any Contractual Obligatither than any Indenture) any
such breach or default that has no reasonabléndad of having a Material Adverse Effect,
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or any order, injunction, writ or decree of any @mmental Authority to which the Borrower or anyitsfproperties is subject; or
(iv) result in the creation or imposition of anyehi upon any of the property of the Borrower; and

(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any
Governmental Authority or any other Person othantthose which have been duly obtained, made engiv

SECTION 4.03Enforceable ObligationsThis Agreement and the other Loan Documents baea duly executed and
delivered by the Borrower. This Agreement and eztbler Loan Document is a legal, valid and bindibigation of the Borrower,
enforceable against the Borrower in accordance igtiespective terms except as such enforcemeptmmdéimited by applicable bankruptcy,
insolvency, reorganization or other similar lawsquitable principles relating to or limiting créats’ rights generally.

SECTION 4.04Taxes. The Borrower and its Subsidiaries have filedraltleral and other material tax returns and reports
required to be filed, and have paid all Federal athér material taxes and assessments payableiyy tb the extent the same have become
due and payable and before they have become delibgexcept those which are currently being coatest good faith by appropriate
proceedings and for which adequate reserves harefrevided in accordance with GAABrpvidedthe non-payment thereof has no
reasonable likelihood of having a Material AdveEsgect. The Borrower does not know of any proposederial tax assessment against the
Borrower or any of its Subsidiaries and in the apirof the Borrower, all potential tax liabiliti@se adequately provided for on the books of
the Borrower and its Subsidiaries. The statuténotations for assessment or collection of Feder@dme tax has expired for all Federal
income tax returns filed by the Borrower for alt fgears up to and including the tax year ended amdid 1993.

SECTION 4.05Financial Matters. (a) The consolidated balance sheet of the Bonrawd its Subsidiaries as of the last:
of the fiscal year of the Borrower ended on Octdhe2004, and as of the last day of the fiscal guaiof the Borrower ended on January 1,
2005, April 2, 2005 and July 2, 2005, and the eglatonsolidated statements of income, shareholdqtsty and cash flows of the Borrower
and its Subsidiaries for such fiscal year and gusytith, in the case of said fiscal year, reptintseon by Ernst & Young LLP:

(i) are complete, accurate and fairly present ithanicial condition of the Borrower and its Subsiitia as of the
respective dates thereof and for the respectiviegecovered thereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelgept as set
forth in the notes thereto; and

(iii) other than as disclosed Bchedule 4.05(a), show all material indebtedness and other liabdjtdirect or
contingent, of the Borrower and its consolidatetstdiaries as of the dates thereof, including liaés for taxes, material
commitments and long-term leases.
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(b) As of the Effective Date, since October 2, 200i4h respect to the Borrower and its Subsidiaftieere has been |
Material Adverse Effect and no development whichk &ay reasonable likelihood of having a Materialéme Effect.

(c) The Borrower is, and the Borrower and its Sdiasies are, on a consolidated basis, Solvent.

SECTION 4.06Litigation . As of the Effective Date, there are no actiongissproceedings, claims or disputes pending or,
to the best knowledge of the Borrower, threateagdjnst the Borrower or any of its Subsidiarieobefiny court or other Governmental
Authority or any arbitrator that have a reasondikidihood of having a Material Adverse Effect. Adénding actions or proceedings affecting
the Borrower or any of its Subsidiaries as of thedereof and involving claims in excess of $10,000 are described Bchedule 4.06

SECTION 4.07Subsidiaries (a) A complete and correct list of all Subsidéardf the Borrower after giving effect to the
transactions to occur on the Effective Date, shgwas to each Subsidiary, the correct name thette®jurisdiction of its incorporation and
the percentage of shares of each class outstandingd by the Borrower and each other Subsidiath@Borrower is set forth iSchedule
4.07(a).

(b) All of the outstanding shares of each of thestdiaries listed oschedule 4.07(a)have been validly issued, are
fully paid and non-assessable and are owned bBdah@wer or another Subsidiary of the Borrowerefead clear of any Lien.

(c) The Borrower has no obligation to capitalizg ahits Subsidiaries.

(d) A complete and correct list of all joint vergsrin which the Borrower or any of its Subsidiaigea partner is set
forth in Schedule 4.07(d)

SECTION 4.08No Defaults. (a) Neither the Borrower nor any of its Subsidigiis in default under or with respect to any
Contractual Obligation in any respect which, indixélly or together with all such defaults, hasasomable likelihood of having a Material
Adverse Effect.

(b) No Default or Event of Default exists or wouwesult from the incurring of any Obligations by tBerrower or any
of its Subsidiaries.

SECTION 4.09Investment Company Act; Public Utility Holding Caang Act. Neither the Borrower nor any of its
Subsidiaries is an “investment company” or an fiaffed person” of, or “promoter” or “principal unaeriter” for, an “investment company”,
as such terms are defined in the Investment Compangf 1940, as amended. The making of the Loanthé Lenders, the issuance of
Letters of Credit and the application of the pratseand repayment thereof by the Borrower and thewamation of the transactions
contemplated by the Loan Documents will not viokatg provision of such Act or any rule, regulat@rorder issued by the Securities and
Exchange Commission thereunder. Neither the Bonroweany of its Subsidiaries is a “holding compaay defined in, or subject to
regulation under, the Public Utility Holding Compa#fct of 1935.
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SECTION 4.10Use of Proceeds; Margin Regulationslo part of the proceeds of any Loan or any LaifeCredit will be
used, and no Loan or Letter of Credit will othemvize, in violation of Regulation T, U or X of thederal Reserve Board.

SECTION 4.11Assets (a) The Borrower and each of its Subsidiariesguasl record and marketable title to all real
property necessary or used in the ordinary conolit$ business, except for Permitted Liens andh glefects in title as have no reasonable
likelihood, individually or in the aggregate, ofuiag a Material Adverse Effect.

(b) The Borrower and each of its Subsidiaries oamlgcenses or otherwise has the right to use atenial licenses,
permits, patents, trademarks, service marks, madees, copyrights, franchises, authorizations dinelrantellectual property rights that are
necessary for the operation of its business, withdtingement of or conflict with the rights of wither Person with respect thereto, except
for such infringements or conflicts as have noaeable likelihood of having a Material Adverse EtfeNo material slogan or other
advertising device, product, process, method ceratimaterial now employed, or now contemplated tereloyed, by the Borrower or any
of its Subsidiaries infringes upon or conflictshwény rights owned by any other Person exceptuohn énfringements or conflicts as have no
reasonable likelihood, individually or in the aggaée, of having a Material Adverse Effect.

SECTION 4.12L abor Matters. There are no strikes or other labor disputes ipgnat, to the knowledge of the Borrower,
threatened against the Borrower or any of its Slidses which have any reasonable likelihood ofifigna Material Adverse Effect. Except
disclosed irSchedule 4.12no significant unfair labor practice complainpisnding or, to the knowledge of the Borrower, éiteaed, against
the Borrower or any of its Subsidiaries before @oywernmental Authority.

SECTION 4.13Environmental Matters Except as disclosed $chedule 4.13:

(a) the ongoing operations of the Borrower and each of itssRliaries comply in all respects with all Enviroemtal Laws
except such non-compliance as has no reasonablintibd of having a Material Adverse Effect;

(b) the Borrower and each of its Subsidiaries raained all environmental, health and safety permécessary or
required for its operations, all such permits argaood standing, and the Borrower and each ofubsi@iaries is in compliance with all terms
and conditions of such permits, except for suclufaito obtain or maintain such permits or such-compliance as has no reasonable
likelihood of having a Material Adverse Effect;

(c) none of the Borrower, any of its Subsidiariesioy of their present property or operations @stgproperty or
operations) is subject to any outstanding writteteofrom or agreement with any Governmental Autiioror subject to any judicial or
docketed administrative proceeding, respectingEmyironmental Claim or Hazardous Material whicheach case, has any reasonable
likelihood of having a Material Adverse Effect;

(d) there are no conditions or circumstances aasativith any property of the Borrower or any sf$ubsidiaries
formerly owned and operated by the Borrower or afniys Subsidiaries or any of their predecessonsitir the former operations, including
off-site
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disposal practices, of the Borrower or its Subsidgor their predecessors which may give riserteif@nmental Claims which in the
aggregate have any reasonable likelihood of haaiktaterial Adverse Effect; and

(e) there are no conditions or circumstances whialy give rise to any Environmental Claim arisingnfrthe
operations of the Borrower or its Subsidiaries|udsig Environmental Claims associated with anyrapens of the Borrower or its
Subsidiaries, which have any reasonable likelinafoldaving a Material Adverse Effect. In additioi),l{either the Borrower nor any of its
Subsidiaries has any underground storage tankgh@are not properly permitted under applicableiEmmental Laws or (B) that to the
best of the Borrower’s knowledge, are leaking spdse of Hazardous Materials sffe and (ii) the Borrower and each of its Subsid&ha
notified all of its employees of the existencegiify, of any health hazard arising from the condgiof their employment and have met all
notification requirements under Title 11l of CERCLaxd under OSHA and all other Environmental Laws.

SECTION 4.14CompletenessNone of the representations or warranties oBti@ower contained herein or in any other
Loan Document or in any certificate or written staent furnished by or on behalf of the Borrowerspant to the provisions of this
Agreement or any other Loan Document contain anguerstatement of a material fact or omit to statg material fact necessary to make
statements contained herein or therein, in lighthefcircumstances under which they are made, isi¢ading.

SECTION 4.15ERISA. There has been no ERISA Event which has any nade likelihood of having a Material Adverse
Effect. Except as set forth Bchedule 4.15the present value of the benefit liabilitiesdasined in Title IV of ERISA, of each Plan (other
than a Multiemployer Plan) as of the most recehtation date using the Plan actuarial assumptidbsach date do not materially exceed the
value of the assets of the Plan.

SECTION 4.16Insurance. The properties of the Borrower and its Subsididre insured with financially sound and

reputable insurance companies, in such amounts,suith deductibles and covering such risks aswmtemarily carried by companies
engaged in similar business and owning similar @ris in localities where the Borrower and its Sdiaries operate.

ARTICLE V
Conditions Precedent
SECTION 5.01Conditions Precedent to Effectivene§he obligation of each Lender to make Loans drehoh Issuing
Bank to issue any Letter of Credit hereunder shatllbecome effective until the date on which eddh® following conditions is satisfied (or

waived in accordance with Section 10.02):

(a) Credit Agreement and Note3he Administrative Agent shall have receivedcfunterparts of this Agreement
executed by the Borrower, the Administrative Agent
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and each of the Lenders and of any promissory metgsested by the Lenders pursuant to Sectionex88uted by the Borrower, or
(i) written evidence satisfactory to the Adminatve Agent (which may include telecopy transmissib signed counterparts) that such
parties have signed such counterparts.

(b) Board Resolutions; Approvals; Incumbency CertigsatThe Administrative Agent shall have receivedc(pies
of the resolutions of the Board of Directors of Barrower approving and authorizing the executielivery and performance by the
Borrower of this Agreement and of each of the ottean Documents to be delivered hereunder by &,arthorizing the borrowing of the
Loans and the other Transactions, certified ah@Bffective Date by the Secretary or an Assistauretary of the Borrower; and (i) a
certificate of the Secretary or Assistant Secretdithhe Borrower certifying the names and true atgres of the officers of the Borrower
authorized to execute and deliver this Agreemedtadinother Loan Documents to be delivered hereubgeét.

(c) Articles of Incorporation; By-laws and Good StarglinThe Administrative Agent shall have received eafctne
following documents: (i) the articles or certifieaof incorporation of the Borrower as in effecttbe Effective Date, certified by the
Secretary of State of Delaware as of a recentatadeby the Secretary or Assistant Secretary oBtireower as of the Effective Date and the
by-laws of the Borrower as in effect on the Effecti¥ate, certified by the Secretary or Assistant Sacyeof the Borrower as of the Effecti
Date; and (ii) good standing certificates as té@ent date for the Borrower from the SecretarfeState of such states as the Administrative
Agent may request.

(d) Legal Opinion. The Administrative Agent shall have received\afable opinion, dated the Effective Date and
addressed to the Administrative Agent and the Les)a# Read Hudson, Vice President, Associate Gé@aunsel and Secretary of the
Borrower, substantially to the effect set forthExhibit 5.01 and as to such other matters as angérethrough the Administrative Agent
may reasonably request (and the Borrower herelsucts such counsel to deliver such opinion);

(e) Certificate. The Administrative Agent shall have received difieate signed by a Responsible Officer of the
Borrower, dated as of the Effective Date, stathnag:t

(i) the representations and warranties containgitticle 1V are true and correct on and as of sdate, as though made
on and as of such date;

(i) no Default or Event of Default exists or woulglult from the initial Borrowing hereunder; and

(iii) there has not occurred or become known sifdceober 2, 2004, any condition or change that ffasted or could
reasonably be expected to affect materially aneesdly the business, assets, liabilities, finarnmaldition or material agreements of
the Borrower and its Subsidiaries taken as a whole.

(f) Other DocumentsThe Administrative Agent shall have received sattier approvals, opinions or documents as
the Administrative Agent or any Lender may reasbnadxuest.
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(g) Fees, Costs and Expensékhe Borrower shall have paid all costs and exgensferred to in Section 10.04
(including legal fees and expenses and the alldaadst of in-house counsel) for which the Borrowas been invoiced prior to the Effective
Date.

(h) TEM GuaranteeThe Administrative Agent shall have received (goainterpart of the Guarantee Agreement
executed by TFM or (ii) written evidence satisfagtto the Administrative Agent (which may includddcopy transmission of a signed
counterpart) that TFM has signed such counterfragéther with (A) a favorable opinion, dated théedaf the Guarantee Agreement and
addressed to the Administrative Agent and the Lendecounsel to TFM, to substantially the effesttforth on Exhibit 5.01 and as to such
other matters as any Lender through the Administraigent may reasonably request and (B) such deatsrand certificates as the
Administrative Agent or its counsel may reasonablyuest relating to the organization, existencegoat! standing of TFM, and the
authorization of the Transactions to which TFM astp.

(i) Receivables Facility The Receivables Facility shall be in full foraedaeffect.

() Termination of Existing 2001 Five-Year Credit Agremt and Existing 2004 Five-Year Credit Agreemétach of
the Existing 2001 Five-Year Credit Agreement arelExisting 2004 Five-Year Credit Agreement shalldhbeen or shall simultaneously be
terminated, the principal of and interest accrue@lbloans outstanding thereunder and all feesuaccthereunder shall have been or shall
simultaneously be paid in full and all letters oédit outstanding thereunder shall have been text@ihor shall be Existing Letters of Credit.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.

Notwithstanding the foregoing, the obligationsiud Lenders to make Loans hereunder shall not beeff@aive unless each of the forego
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 3:00 p.m., New York Ciisne, on October 31, 2005 (and, in the

event such conditions are not so satisfied or whitlee Commitments shall terminate at such time).

SECTION 5.02Conditions Precedent to All Borrowings and IssuanekLetters of CreditThe obligation of each Lender
to make any Loan and of each Issuing Bank to issmend, renew or extend, any Letter of Credit oaftar the Effective Date shall be
subject to the further conditions precedent that:

(a) Notice. In the case of a Committed Borrowing, the Adntiaitve Agent shall have received a Notice of Baiirg
as required by Section 2.02 or, in the case ofsthgance of a Letter of Credit, the applicableirggBank and the Administrative Agent st
have received a notice requesting the issuancectflsetter of Credit as required by Section 2.11(b)

(b) Continuation of Representations and Warrantigse representations and warranties containedtinl& |V and in
each other Loan Document shall be true and cooreeind as of the date of borrowing or the datssiance, amendment, renewal or
extension of any Letter of Credit, as applicablghwhe same effect as if made on and as of
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such date (except for representations and wargetipressly relating to an earlier date, in whiabkecthey shall be true and correct as of
earlier date).

(c) No Existing Default No Default or Event of Default shall exist anddestinuing or shall result from the Loan
being made or the Letter of Credit being issuectraard, renewed or extended on such date.

(d) Other AssurancesThe Administrative Agent shall have received satfer approvals, opinions or documents as
any Lender or any Issuing Bank through the Admiatste Agent may reasonably request related ta'thasactions.

Each notice under Section 2.11 requesting the mesyamendment, renewal or extension of a Lett@redlit and each Notice of Borrowing

and Competitive Bid Request submitted by the Boemohereunder shall constitute a representatiomamcanty by the Borrower hereunder,
as of the date of each such notice, applicatimeg@uest and as of the date of each Borrowing ngjdtiereto, that the conditions in this Sec

5.02 are satisfied.

ARTICLE VI
Affirmative Covenants

The Borrower covenants and agrees that as longyasender shall have any Commitment hereunder piLaan or other
Obligation shall remain unpaid or unsatisfied antlall Letters of Credit have been canceled arehexpired and all amounts drawn
thereunder have been reimbursed in full, unles$thjerity Lenders waive compliance in writing:

SECTION 6.01Compliance with Laws, EtcThe Borrower shall comply, and cause each d@uflssidiaries to comply, with
all applicable Requirements of Laexceptsuch as may be contested in good faith by appiteppiamceedings and which have no reasonable
likelihood of having a Material Adverse Effect.

SECTION 6.02Use of ProceedsThe Borrower shall use the proceeds of any Leshraquest the issuance of Letters of
Credit hereunder for working capital and other geheorporate purposes (including capital expemdguwand acquisitions and to support the
issuance of commercial papepypvided, howeveiin each case such use of proceeds and the issofisgeh Letters of Credit shall not be in
contravention of any Requirement of Law and shaltbnsistent with the representations and waraotiatained hereiprovided, further,
that the proceeds of any Loans and the issuankett#rs of Credit hereunder may not be used tofieahe purchase or other acquisition of
Stock in any Person if such purchase or acquisii@pposed by the board of directors of such Perso

SECTION 6.03Payment of Obligations, EtcThe Borrower shall pay and discharge, and caask ef its Subsidiaries to
pay and discharge, before the same shall becorimedeht, all lawful claims and all taxes, assesdmand governmental charges or levies
unless the same are being contested in good faidppropriate proceedings and adequate reservefdahbave been established on the b
of the Borrower or one of its Subsidiaries in
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accordance with GAARrovidedthat all such non-payments, individually or in Hggregate, have no reasonable likelihood of ha&ing
Material Adverse Effect.

SECTION 6.04Insurance. The Borrower shall maintain, and cause eachsd@itbsidiaries to maintain, with financially
sound and reputable independent insurers, insusaiticgespect to its properties and business aghkias or damage of the kinds customarily
insured against by Persons engaged in the sammitarsdusiness, of such types and in such amoamtre customarily carried under similar
circumstances by such other Persgmeyided, howevethat the Borrower and its Subsidiaries may selésiago the same extent as other
companies engaged in similar businesses and oweimmtar properties in the same general areas ichvtiie Borrower and such Subsidiaries
operate and to the extent consistent with prudesiniess practice.

SECTION 6.05Preservation of Corporate Existence, Efthe Borrower shall preserve and maintain, andgeaach of its
Subsidiaries to preserve and maintain, its corpagaistence, rights (charter and statutory) anachises, except as permitted under Sections
7.05 and 7.07.

SECTION 6.06Access The Borrower shall permit, and cause each duissidiaries to permit, representatives of the
Administrative Agent or any Lender to examine arakencopies of and abstracts from the records aakisbaf account of, and visit the
properties of, the Borrower and any of its Subsid& and to discuss the affairs, finances anduatsoof the Borrower and any of its
Subsidiaries with any of their directors, officarsd independent public accountants and authorgmethccountants to disclose to such Persor
any and all financial statements and other inforomadf any kind, including copies of any managemnietter or the substance of any oral
information that such accountants may have witheesto the business, financial and other affdith® Borrower or any of its Subsidiaries,
all at the expense of the Borrower and at suchgiduging normal business hours and as often asomagasonably desired, upon reasonable
advance notice to the Borrower.

SECTION 6.07Keeping of BooksThe Borrower shall maintain, and cause eachsditbsidiaries to maintain, proper
books of record and account, in which full and eotentries shall be made of all financial transastand matters involving the assets and
business of the Borrower and each of its Subs&Bdn accordance with GAAP.

SECTION 6.08Maintenance of PropertiesThe Borrower shall maintain and preserve, andea@ach of its Subsidiaries to
maintain and preserve, all of its properties indyogpair, working order and condition, and fromeito time make or cause to be made all
necessary and proper repairs, renewals, replacerapdtimprovements so that the business carrié&ad camnection therewith may be
properly and advantageously conducted at all timpesjided, however, that nothing in this Section 6.08 shall prevéet Borrower or any of
its Subsidiaries from discontinuing the operatiod ¢he maintenance of any of its properties if sdiskontinuance is, in the opinion of the
Borrower, desirable in the conduct of its busiress has no reasonable likelihood of having a Maltérilverse Effect.
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SECTION 6.09Financial StatementsThe Borrower shall furnish to each Lender wittoay to the Administrative Agent,
in form and details satisfactory to the Lenders #wedAdministrative Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quaé&esach fiscal year of
the Borrower, a copy of the unaudited consolid&taldnce sheet of the Borrower and its Subsidiasesf the end of such quarter and the
related consolidated statements of income, shatetsllequity and cash flows for such quarter amdHe period commencing at the end of
the previous fiscal year and ending on the lastalauch quarter, which statements shall be cedtifiy the Chief Financial Officer of the
Borrower as being complete and correct and faigsenting, in accordance with GAAP, the financi@dipon and results of operation of the
Borrower and its Subsidiaries;

(b) as soon as available, but not later than 98 détgr the end of each fiscal year of the Borrowaropy of the

audited consolidated balance sheet of the Borrandrits Subsidiaries as at the end of such yeattencelated consolidated statements of
income, shareholders’ equity and cash flows forpeod commencing at the end of the previous ffigear and ending with the end of such
fiscal year, which statements shall be certifiethait qualification as to the scope of the audialnationally recognized independent public
accounting firm and be accompanied by (i) a cestt of such accounting firm stating that such aoting firm has obtained no knowledge
that a Default or an Event of Default has occuard is continuing, or if such accounting firm hasained such knowledge that a Default or
an Event of Default has occurred and is continuingtatement as to the nature thereof and (ii)esopf any letters to the management of the
Borrower from such accounting firm;

(c) at the same time it furnishes each set of fir@statements pursuant to paragraph (a) or (@ek(i) a certificate
of the Chief Financial Officer or Treasurer of Berrower to the effect that no Default or EvenDafault has occurred and is continuing
if any Default or Event of Default has occurred @dontinuing, describing the same in reasonaétaildand the action which the Borrower
proposes to take with respect thereto) and (igragiance certificate, in substantially the formEoéhibit 6.09 and signed by the Chief
Financial Officer or Treasurer of the Borrower tisgf forth in reasonable detail the computationsassary to determine whether the
Borrower was in compliance with the financial coamts set forth in Section 7.13 and 7.14, in eask ceconciling any differences between
the numbers used in such calculations and thogkingbe preparation of such financial statemesmtst

(d) Promptly following a request therefor, all dowentation and other information that a Lender reabty requests i
order to comply with its ongoing obligations und@plicable “know your customer” and anti-money ldering rules and regulations,
including the USA Patriot Act.

Documents required to be delivered pursuant togpapd (a) or (b) of this Section 6.09 shall be deéto have been delivered if such
documents, or one or more annual or quarterly tsmamntaining such documents, shall have been gpbstehe Administrative Agent on an
IntraLinks or similar site to which the Lenders babeen granted access or shall be available on
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the website of the Securities and Exchange Comamsai http://www.sec.gov (and a confirming elecitarorrespondence shall have been
delivered or caused to be delivered to the Lenpiergiding notice of such posting or availability)rovided, that the Borrower shall deliver
paper copies of such documents to any Lender ¢ogtersts such documents in paper form. Any suchndects may also be delivered by
electronic communications pursuant to proceduresayed by the Administrative Agent.

SECTION 6.10Reporting RequirementsThe Borrower shall furnish to the Administratikgent (and the Administrative
Agent shall (other than in the case of clause i(d) ather than to the requesting Lender, clausbdlw) promptly furnish to the Lenders):

(a) promptly after the commencement thereof, nadicall actions, suits and proceedings before amytoor other
Governmental Authority affecting the Borrower oyaf its Subsidiaries which, individually or in tlaggregate, has any reasonable
likelihood of having a Material Adverse Effect;

(b) promptly but not later than three Business Dafyer the Borrower becomes aware of the existefi¢g¢ any Default
or Event of Default, (ii) any breach or non-perfamae of, or any default under, any Contractual gaion to which the Borrower or any of
its Subsidiaries is a party which has any reaseni@s#lihood of having a Material Adverse Effect,(di) any Material Adverse Effect or ar
event or other development which has a reasoniieléhbod of having a Material Adverse Effect, matispecifying the nature of such
Default, Event of Default, breach, non-performamtefault, Material Adverse Effect, event or devehgmt, including the anticipated effect
thereof;

(c) promptly after the sending or filing thereobpées of all reports which the Borrower or anytef$ubsidiaries sends to
its security holders generally, and copies ofgflarts and registration statements (other thastragion statements on Form S-8 or any
similar or successor form) which the Borrower oy ahits Subsidiaries files with the Securities ddthange Commission or any national
securities exchange;

(d) promptly, but not later than five Business Dafter the Borrower becomes aware of any chandddndy’s or S&P
in its Debt Rating, notice of such change; and

(e) such other information respecting the busingsspects, properties, operations or the condifinancial or
otherwise, of the Borrower or any of its Subsidiaras any Lender through the Administrative Ageay finrom time to time reasonably
request.

The reports required to be delivered pursuantdas# (c) of this Section 6.10 shall be deemed el&ld/on the date on which the same have
been posted on the Securities and Exchange Conomissieb site at www.sec.goprovided, that the Borrower shall deliver paper copies of
the reports referred to in clause (c) above toAttiministrative Agent or any Lender who requestsha@ports in paper form.

SECTION 6.11Notices Regarding ERISANithout limiting the generality of the notice pisions contained in Section
6.10, the Borrower shall furnish to the AdminisitratAgent promptly and in any event within 15 dajter the Borrower or any member of its
Controlled Group knows or has reason to know thgtEBRISA Event which has any reasonable
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likelihood of having a Material Adverse Effect haecurred, a statement of the Chief Financial Offafethe Borrower describing such ERI
Event and the action, if any, which the Borrowesach member of its Controlled Group proposeske with respect thereto.

SECTION 6.12Environmental Compliance; Noticérhe Borrower shall, and cause each of its Sudséd to:

(a) use and operate all of its facilities and prtps in substantial compliance with all Environrteri.aws, keep all
necessary permits, approvals, certificates, licamskother authorizations relating to environmentatters in effect and remain in substar
compliance therewith, and handle all Hazardous h#d&ein substantial compliance with all applicaBlevironmental Laws;

(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the citind of its facilities
and properties or compliance with Environmental aevaluate such claims, complaints, notices agaiiies and forward copies of (i) all
such claims, complaints, notices and inquiries Wihngdividually have any reasonable likelihood ofing a Material Adverse Effect and (ii)
all such claims, complaints, notices and inquirgggsing from a single occurrence which togethesehany reasonable likelihood of having a
Material Adverse Effect, and endeavor to prompgigalve all such actions and proceedings relatirggopliance with Environmental Laws;
and

(c) provide such information and certifications elhthe Administrative Agent may reasonably reqfresh time to
time to evidence compliance with this Section 6.12.

ARTICLE VII
Negative Covenants

The Borrower covenants and agrees that as longyasender shall have any Commitment hereunder piLaan or other
Obligation shall remain unpaid or unsatisfied antlall Letters of Credit have been canceled arehexpired and all amounts drawn
thereunder have been reimbursed in full, unlesdthierity Lenders waive compliance in writing:

SECTION 7.01Limitations on Liens The Borrower shall not create, incur, assumeautiesto exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any Lien upon or with respect to any opitsperties, whether now owned or hereafter
acquired, other than (subject to the final sentaridhis Section 7.01) the following Permitted Liens):

(a) any Lien existing on the property of the Boreswr any of its Subsidiaries on the Effective Date set forth in
Schedule 7.0and any extension, renewal and replacement of acty Isien;providedany such extension, renewal or replacement Lien is
limited to the property or assets covered by thenléxtended, renewed or replaced and does notesaayindebtedness in addition to that
secured immediately prior to such extension, rehewa replacement;
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(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen’ddbts’ mechanics’, warehousemen'’s, carriers’,dessor vendors’
Liens incurred by the Borrower or any of its Sulzsigés in the ordinary course of business whicluseis payment obligations to any
Personprovided(i) neither the Borrower nor any of its Subsidiarie in default with respect to any payment obl@ato such Person or the
Borrower or the applicable Subsidiary is in goothfand by appropriate proceedings diligently cetitgy such obligation for which adequ
reserves shall have been set aside on its book@ipadch Liens have no reasonable likelihood @fing, individually or in the aggregate, a
Material Adverse Effect;

(d) Liens for taxes, assessments or governmensatjel or levies either not yet due and payableeonbnpayment o
which is permitted by Section 6.03;

(e) Liens on the property of the Borrower or anyt®fSubsidiaries incurred, or pledges and depasitde, in the
ordinary course of business in connection with veodcompensation, unemployment insurance, oldpagsions and other social security
benefits, other than in respect of employee plabgest to ERISA,

(f) Liens on the property of the Borrower or anyitsfSubsidiaries securing (i) the performanceids ptenders,
statutory obligations, leases and contracts (dtieer for the repayment of Indebtedness for Borrotedey), (ii) obligations on surety and
appeal bonds not exceeding in the aggregate $100Q0 and (iii) other obligations of like natureimred as an incident to and in the
ordinary course of businegwovidedall such Liens in the aggregate have no reasorifibldhood (even if enforced) of having a Material
Adverse Effect;

(9) zoning restrictions, easements, licenses, vatens, restrictions on the use of real propertgnmor irregularities
incident thereto which do not impair the value oy @arcel of property material to the operationhaf business of the Borrower and its
Subsidiaries taken as a whole or the value of puaperty for the purpose of such business;

(h) (i) purchase money liens or purchase moneyrgdnterests (including in connection with capiases) upon or
in any property acquired or held by the Borroweawny of its Subsidiaries in the ordinary coursbudiness to secure the purchase price of
such property or to secure Indebtedness incurrediySor the purpose of financing the acquisitidrsach property and Liens existing on
such property at the time of its acquisition (ottiem any such Lien created in contemplation ohsgrjuisition) which Liens do not extend
to any other property and do not secure Indebtedeeseeding the purchase price of such property;

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Borrower ophity Subsidiaries
incurred to finance all or some of the cost of ¢nrtion of property (or to refinance Indebtedngssncurred upon completion of
such construction) which Liens do not extend to afner property except to the unimproved real priypgoon which such
construction will occurprovidedthe Indebtedness secured by such Liens is notristunore than 90 days after the later of the
completion of construction or the commencementbfdperation of such property;
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(iii) Liens on property in favor of any Governmelnfaithority to secure partial, progress, advancetber payments, or
performance of any other obligations, pursuantp@ontract or statute or to secure any Indebtedakthe Borrower or any of its
Subsidiaries incurred for the purpose of finanafigr any part of the purchase price or the césbastruction of property subject
Liens (including in connection with capital leasesguring Indebtedness of the pollution contrahdustrial or other revenue bond
type and which Liens do not extend to any otheperty; and

(iv) in addition to Liens permitted under clausgsatd (ii) above, Liens in connection with capiedses entered into |
the Borrower or any of its Subsidiaries in conrmttvith sale-leaseback transactions.

provided, however, that the aggregate amount of Indebtedness sebyrall Liens referred to in clauses (i), (ii)jXiand (iv) of this
paragraph (h) at any time outstanding, togethdr thi¢ Indebtedness secured by Liens permitted pat¢a paragraphs (i) and (1)
below (and any extensions, renewals and refinasafiguch Indebtedness) shall not, subject toeberglprovisoof paragraph (i)
below, at any time exceed the Permitted Lien Basket

(i) Liens on assets of any corporation existinthattime such corporation becomes a SubsidiargeBorrower or
merges into or consolidates with the Borrower or efits Subsidiaries, if such Liens (A) do notexd to any other property, (B) do not
secure Indebtedness exceeding the fair market wdlsiech property at the time such corporation bezoa Subsidiary of the Borrower or at
the time of such merger or consolidation, and (€)eanot created in contemplation of such corpanabiecoming a Subsidiary of the
Borrower or of such merger or consolidatipngvided, however, that the aggregate amount of Indebtedness sebyrens referred to in
this paragraph (i), together with the Indebtedrsessired by Liens permitted pursuant to paragraphlibve and paragraph (n) below (and
any extensions, renewals and refinancings of sudéldtedness) shall not at any time exceed the Redniien Basketprovided, further,
however, that notwithstanding the foregoing limitationgtBorrower may incur, and permit its Subsidiar@stur, Indebtedness secured
Liens referred to in this paragraph (i) which, wiaggregated with the Indebtedness secured by pbemsitted pursuant to paragraph (h)
above and paragraph (n) below, exceed the PerntitbedBasket if, and only if, (x) such Indebtednemsains outstanding for a period of
less than six months from the date on which sudebtedness first exceeded the Permitted Lien Bask®) such Liens are released within
six months;

() Liens in respect of the Receivables Facilitg &ens in respect of accounts sold by the Borroavet its
Subsidiaries pursuant to a receivables purchassdction permitted by Section 7.07(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under Sectidi g);

() reservations, limitations, provisos and corui expressed in any original grant from any fddeamadian
Governmental Authority (in the case of Subsidiadeganized under the laws of Canada);
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(m) Liens arising under operating leases whichsatgect to the Personal Property Security Act (Abe

(n) Liens securing other Indebtedness of the Bograav any of its Subsidiaries not expressly pegditly paragraphs (a)
through (m);provided, however, that the aggregate amount of Indebtedness sebyre@ns permitted pursuant to paragraphs (h)(@nd
above and pursuant to this paragraph (n) (and stieysions, renewals and refinancings of such Iretitgss) shall not, subject to the second
provisoof paragraph (i) above, at any time exceed the PtedrLien Basket; and

(o) any Lien on Excess Margin Stock.

SECTION 7.02Limitation on IndebtednessThe Borrower shall not create, incur, assumeauffesto exist, or permit any of
its Subsidiaries to create, incur, assume or stffexist, any Indebtedness except (subject tditla¢ sentence of this Section 7.02):

(a) the Loans, Letters of Credit and any other Ibel@gness under this Agreement or any other LoaruDeat and all
loans, bankers’ acceptances and other Indebtedness the Three-Year Term Loan Agreement and alhfLDocuments” as defined
therein;

(b) Indebtedness existing on the Effective Date satdorth inSchedule 7.02and any extension, renewal, refunding and
refinancing thereofprovidedthat after giving effect to such extension, renewafuinding or refinancing, (A) the principal amotimereof is
not increased and (B) neither the tenor nor theameimg average life thereof is reduced;

(c) Indebtedness of the Borrower to any of its 8libges, of any wholly-owned Subsidiary of the Bawer to the
Borrower or of any wholly-owned Subsidiary of therBower to another Subsidiary of the Borrower;

(d) surety bonds and appeal bonds required inrti@ary course of business or in connection witghehforcement of
rights or claims of the Borrower or its Subsidiar@ in connection with judgments that do not resué Default or an Event of Default;

(e) trade debtificludingIndebtedness for the purchase of farm products frontract growers and other similar suppliers
butexcludingindebtedness for Borrowed Money) incurred by ther@w@er or any of its Subsidiaries in the ordinaoyise of business in a
manner and to an extent consistent with their pasttices and necessary or desirable for the ptugpmration of its businesses;

(f) Indebtedness secured by Liens permitted putsiwaBection 7.01 subject to the limitations coméai therein;

(9) Indebtedness incurred in connection with tiseasmce of commercial paper;

(h) Indebtedness under Hedging Agreements entatedn the ordinary course of business to hedgeitigate risks
to which the Borrower or any Subsidiary is exposethe conduct of its business; and
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(i) other present and future unsecured Indebte¢pesgidedthat at the time of, and immediately after givirifget to,
the incurrence of such Indebtedness, no conditi@vent shall exist which constitutes an Event efdblt.

Notwithstanding anything contained in this Agreetterthe contrary, the Borrower shall not createur or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetkecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggrematstanding amount of Priority Debt at the
time of such creation, incurrence or assumptionlavexnceed 15% of the total consolidated assetiseoBbrrower and its Subsidiaries at the
most recent fiscal quarter end of the Borrowemfbich financial statements have been delivered ugdetion 6.09(a) or (b) (or prior to the
first delivery of such financial statements, at tbgpective dates of the most recent financiaéstants of the Borrower referred to in

Section 4.05(a)).

SECTION 7.03Sale-Leaseback Transactionshe Borrower shall not create, incur, assumeutfesto exist, or permit any
of its Subsidiaries to create, incur, assume dest exist, any obligation, for the payment afitrer otherwise, in connection with a sale-
leaseback transaction, except (subject to the $iealence of this Section 7.03 and subject toithigations set forth in Section 7.01(h)) cap
leases entered into by the Borrower or any of issRliaries after the Effective Date in connectioth sale-leaseback transactiopspvided
that (i) immediately prior to giving effect to sulgase, the property subject to such lease washydlde Borrower or any such Subsidiary to
the lessor pursuant to a transaction permitteduBdetion 7.07 and (ii) no Event of Default existavould occur as a result of such sale and
subsequent lease.

SECTION 7.04Restricted PaymentsThe Borrower shall not, and shall not permit ahits Subsidiaries to, declare, pay or
authorize any Restricted Payment if (a) any sucstriRéed Payment is not paid out of ConsolidatetINeome Available for Restricted
Payments, (b) at the time of, and immediately aftexr making of any such Restricted Payment (od#wtaration of any dividend except a
stock dividend) a Default or Event of Default hasurred and is continuing or (c) the making of aogh Restricted Payment would cause
Leverage Ratio to exceed the percentage pursu&wediion 7.13 which the Borrower will be requirechtaintain as of the end of the fiscal
quarter during which such Restricted Payment tsetonade.

SECTION 7.05Mergers, Etc The Borrower shall not merge or consolidate witlnto, or convey, transfer, lease or
otherwise dispose of (whether in one transaction arseries of transactions) all or substantiallyf its assets (whether now owned or
hereafter acquired) to any Person, or, except asifted pursuant to Section 7.06, acquire all drssantially all of the Stock of any Person, or
acquire all or substantially all of the assetsrof Rerson (other than live inventory) or enter iahy joint venture or partnership with, any
Person, or permit any of its Subsidiaries to dgosoyided, however, that:

(a) the Borrower may merge with a wholly-owned Sdiasy of the Borrower so long as (i) the Borrovigthe
surviving corporation and (ii) at the time of, and
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immediately after giving effect to, such merger,aomdition or event shall exist which constitutastvent of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Borrower may merge with or into any otherolfrowned
direct or indirect Subsidiary of the Borrower ogaire Stock of any other wholly-owned direct orinedt Subsidiary of the Borrower;

(c) the Borrower or any Subsidiary of the Borrowsay acquire all or substantially all of the Stockab or
substantially all of the assets of any Pergwayidedthat (i) at the time of, and immediately after giyieffect to such acquisition, no
condition or event shall exist which constitutesEaent of Default and (ii) the Borrower shall bepiro forma compliance with the financial
covenants set forth in Sections 7.13 and 7.14 naisgusuch acquisition occurred on the first dayhef four fiscal quarter period most
recently ended; and

(d) the Borrower or any Subsidiary of the Borrowey merge with any other corporation permittedéabquired
pursuant to paragraph (c) abopegvidedthat (i) at the time of, and immediately after giyieffect to, such merger, no condition or event
shall exist which constitutes an Event of Defaaold &i) after such merger, the surviving corporatie the Borrower or a Subsidiary of the
Borrower, respectively.

SECTION 7.061lnvestments in Other Person$he Borrower shall not make, or permit any ofStsbsidiaries to make, any
loan or advance to any Person (other than accoecgsvable created in the ordinary course of bssiper, except as permitted under Section
7.04 or 7.05, purchase or otherwise acquire, anfgemy of its Subsidiaries to purchase or othegveisquire, any Stock or other equity
interest or Indebtedness of any Person, or makgemnit any of its Subsidiaries to make, any capitatribution to, or otherwise invest in,
any Person, except:

(a) Permitted Investments;

(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other ifnvests in any Person or Persons, in amounts witiaiotexceed in
the aggregate at any time outstanding 5% of theal@hated total assets of the Borrower and its [idrges as at the last day of the most
recently ended fiscal quarter of the Borrower;

(d) the acquisition by the Borrower or any of itsolly-owned Subsidiaries of Stock of a Subsidiairyhe Borrower;

(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Borrower or dritg Gubsidiaries to employees of the Borroweaiy of its
Subsidiaries not to exceed an aggregate of $5,000,0

SECTION 7.07 Asset DispositionsThe Borrower shall not sell, assign, transfeothierwise dispose of any of its assets, or
permit any of its Subsidiaries to sell, assigmgfar or otherwise dispose of any of its assetse@tx
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(a) the sale or disposition of inventory and famoduicts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowtbusiness of any assets which have become obsmisurplus to the
business of the Borrower or any of its Subsidiaredias no remaining useful life, in each caseasonably determined in good faith by the
Borrower or such Subsidiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;
(d) Permitted Dispositions;
(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables leyBbrrower and its Subsidiaries in connection hi Receivables
Facility or to a special purpose bankruptcy rengubsidiary or a third party for not less than thie ¥alue thereof, without recourse (other
than to any such special purpose Subsidiary), imection with a receivables purchase transactiot; a

(9) the sale or disposition of Excess Margin Stfmknot less than the fair value thereof.

SECTION 7.08Change in Nature of Busines¥he Borrower shall not, and shall not permit ahits Subsidiaries to,
engage to any substantial extent in any busind®s dtan the production, marketing and distributdfood products and any related food or
agricultural products, processes or business.

SECTION 7.09Transactions with Affiliates, Etdhe Borrower shall not:

(a) enter into or be a party to, or permit anytefJubsidiaries to enter into or be a party to, taaysaction with any
Affiliate of the Borrower or any such Subsidiarycept (i) as otherwise expressly permitted hereiiioin the ordinary course of business
the extent consistent with past practices, so &mgny such transaction individually and in theraggte with other such transactions has no
reasonable likelihood of having a Material AdveEsgect; or

(b) enter into, or permit any of its Subsidiariesnhter into, any agreement that prohibits, liraitsestricts any
repayment of loans or advances or other distribstio the Borrower by any of its respective Sulasids, or that restricts any such
Subsidiaries’ ability to declare or make any dividgopayment or other distribution on account of ahgres of any class of its capital stock or
to acquire or make a payment in respect thepgofjidedthat (i) the foregoing shall not apply to resticts and conditions imposed by law
or by this Agreement, (ii) the foregoing shall apply to restrictions and conditions existing oa tlate hereof identified ddchedule 7.09
(but shall apply to any extension, renewal, amenmdraemodification that expands the scope of arghgestriction or condition) and (jii) t!
foregoing shall not apply to customary restrictians! conditions contained in agreements relatirtgeo
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sale of a Subsidiary pending such spleyidedsuch restrictions and conditions apply only to $husidiary that is to be sold and such sz
permitted hereunder.

SECTION 7.10Margin Regulations (a) The Borrower shall not use the proceeds pflaran or any Letter of Credit in
violation of Regulation T, U or X of the Board ob@&rnors of the Federal Reserve System.

(b) The Borrower will not, and will not permit awy its Subsidiaries to, purchase or otherwise aeguiargin Stock il
after giving effect to any such purchase or actjoisi Margin Stock owned by the Borrower and itb&diaries would represent more than
25% of the assets of the Borrower and its Subsedian a consolidated basis (valued in accordaitteRegulation U).

SECTION 7.11Compliance with ERISAThe Borrower shall not, directly or indirectlyenmit any member of the
Controlled Group of the Borrower to, directly odirectly permit to exist any ERISA Event which teas/ reasonable likelihood of having a
Material Adverse Effect, or make a complete oriphwtithdrawal (within the meaning of Section 426fIERISA) from any Multiemployer
Plan so as to result in any liability to the Bormver any member of its Controlled Group which &ag reasonable likelihood of having a
Material Adverse Effect.

SECTION 7.12Speculative TransactionsThe Borrower shall not engage or permit any ®Sitibsidiaries to engage in any
transaction involving commodity options or futugemtracts other than in the ordinary course ofreess consistent with past transactions.

SECTION 7.13Leverage Ratio The Borrower shall not permit the Leverage Ratiany time to exceed 3.00:1.00.

SECTION 7.14Interest Expense Coverage Ratibhe Borrower shall not permit the ratio of Condaled EBITDA to
Consolidated Interest Expense for any period of émnsecutive fiscal quarters to be less than 3.60:

ARTICLE VIII
Events of Default
SECTION 8.01Events of Default The term “Event of Default means any of the events set forth in this Sedidi.
() Non-Payment The Borrower shall (i) fail to pay when and aguieed to be paid herein any amount of principal of
any Loan or any reimbursement with respect to a@/Risbursement; or (ii) fail to pay within threei&iness Days after the same shall

become due and payable any amount of interestphaam or any L/C Disbursement or any fee or oirapbunt payable hereunder or under
any other Loan Document or any other Obligation;
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(b) Representations and Warrantie8ny representation or warranty made by the Boemiww this Agreement or in
any other Loan Document, or which is containedny eertificate, document or financial or other staént delivered at any time under or in
connection with this Agreement or any other LoarciDuent, shall prove to have been incorrect or enimany material respect when made
or deemed made;

(c) Specific Defaults The Borrower shall fail to perform or observe &eym, covenant or agreement contained in
Article VIl or Section 6.02, 6.05 (with respect to the Borrdsvexistence), or 6.10(b);

(d) Other Defaults The Borrower shall fail to perform or observe atlyer term or covenant contained in this
Agreement or any other Loan Document and such Mtefhall continue unremedied for a period of 30gdafter the date upon which written
notice thereof shall have been given to the Borrdwethe Administrative Agent;

(e) Default under Other Agreementény default shall occur under the Three-Year Té&xaan Agreement, the
Receivables Facility or under any other Indebteslioéshe Borrower (other than any default under agyeement to which the Borrower and
one or more Lenders are party to the extent sufdutieesults from the transfer or pledge of Exddssgin Stock) or any of its Subsidiaries
having an aggregate outstanding principal amouf#66f000,000 or more or under one or more Hedgigigdments of the Borrower or any
of its Subsidiaries under which there are aggreget®bligations of $50,000,000 or more and sudaudeshall:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requirepayment,
acceleration, demand or otherwise) after givingaiffo any applicable grace or notice period; or

(i) result in, or continue unremedied for a perafdime sufficient to permit, the accelerationsofch Indebtedness or-
early termination of such Receivables Facility @dging Agreement;

(f) Bankruptcy or InsolvencyThe Borrower or any of its Subsidiaries (otharttan Inactive Subsidiary) shall:
(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they become due;
(i) commence an Insolvency Proceeding;

(iii) voluntarily cease to conduct its businesshia ordinary course; or
(iv) take any action to effectuate or authorize ahthe foregoing;
(9) Involuntary Proceedings

(i) An involuntary Insolvency Proceeding shall lmmemenced against the Borrower or any of its Suasah (other tha
an Inactive Subsidiary) or any writ,
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judgment, warrant of attachment, execution or sinjiirocess shall be issued or levied against aantia part of the Borrower’s or
any of its Subsidiaries’ properties (other thanpemies of an Inactive Subsidiary), and any sucite@eding or petition shall not be
dismissed, or any such writ, judgment, warrantttZfcment, execution or similar process shall motdbeased, vacated or fully
bonded, within 60 days after commencement, filintgwy;

(i) the Borrower or any of its Subsidiaries (otllean an Inactive Subsidiary) shall admit in wigtithe material
allegations of a petition against it in any Insoleg Proceeding, or an order for relief (or simader under non-United States law)
against the Borrower or such Subsidiary (other #rainactive Subsidiary) shall be ordered in arsplvency Proceeding; or

(iii) the Borrower or any of its Subsidiaries (otlikan an Inactive Subsidiary) shall acquiesca@appointment of a
receiver, trustee, custodian, conservator, ligoidahortgagee in possession (or agent therefanjtmr similar Person for itself or a
substantial portion of its property or business;

(h) Judgments One or more judgments for the payment of monegnimggregate amount in excess of $50,000,000
shall be rendered against the Borrower, any duissidiaries or any combination thereof and theessinall remain undischarged for a pe
of 30 days (or such longer period (not to exceed®@) allowed by law during which execution careffectively stayed if during such
period execution shall be effectively stayed), my action shall be legally taken by a judgment itoedo attach or levy upon any assets of
the Borrower or any of its Subsidiaries to enfaxog such judgment;

() ERISA. Any ERISA Event shall have occurred that, indp@ion of the Majority Lenders, when taken togethe
with all other ERISA Events that have occurredemsonably likely to result in a Material AdverdieEt, and 30 days thereafter such ER
Event shall not have been corrected;

() Change in Control Mr. Don Tyson, the Tyson Limited Partnership &mé&mbers of the same family” of Mr. Don
Tyson as defined in Section 447(e) of the Codd skalse to have at least 51% of the total combitidg power of the outstanding Stock
of the Borrower; or

(k) Guarantee AgreemenfAt any time after the delivery of the Guarantegrdement, the Guarantee Agreement shall
not for any reason be, or shall be asserted bdewer or TFM not to be, in full force and effestd enforceable against TFM in all
material respects in accordance with its terms.

SECTION 8.02Remedies If any Event of Default shall have occurred aedcbntinuing, the Administrative Agent shall at
the request of, or may with the consent of, thedvij Lenders:

(a) declare by written notice to the Borrower parsiLio Section 10.01 the Commitment of each Leaddrany
obligation of the Issuing Banks to issue Letter€oédit




61
to be terminated, whereupon such Commitment ankl shiigations shall forthwith be terminated; and/or

(b) declare by written notice to the Borrower pansito Section 10.01 (i) the unpaid principal antafrall
outstanding Loans and all interest accrued andidripareon, (i) an amount equal to the maximumraggte amount that is or at any time
thereafter may become available for drawing undgrautstanding Letters of Credit (whether or not baneficiary shall have presented, or
shall be entitled at such time to present, thetsli@f other documents required to draw under swttets of Credit), and (iii) all other
Obligations payable hereunder or under any othanlidocument to be immediately due and payable, eupem the Loans, all such intere
the amounts payable under clause (ii) and all &fdigations shall become and be forthwith due aaghple without presentment, demand,
protest or other notice of any kind, all of whiale &ereby expressly waived by the Borrower;

provided, however, that upon the occurrence of any event specifiesiection 8.01(f) or (g) with respect to the Boreoythe Commitments
and the obligations of the Issuing Banks to issetdrs of Credit shall automatically terminate &melunpaid principal amount of all
outstanding Loans and all interest accrued ther@bamounts payable under paragraph (b)(ii) ahdther Obligations shall automatically
become due and payable without further action @fAtiministrative Agent, any Issuing Bank or any den

SECTION 8.03Rights Not ExclusiveThe rights provided for in this Agreement and ditteer Loan Documents are
cumulative and are not exclusive of any other gghbwers, privileges or remedies provided by lawm@quity, or under any other
instrument, document or agreement now existingeoedifter arisingprovided, howevethat the Administrative Agent will not have thehrtg
to exercise the remedies provided for in Secti®2 other than those arising out of Events of Dieéfdefined in Sections 8.01(f) and (g) with
respect to the Borrower) other than by written ¢c@to the Borrower as contemplated by Sectiong8)Gihd (b).

ARTICLE IX
The Administrative Agent

SECTION 9.01Appointment Each Lender and each Issuing Bank hereby irrdolp@points, designates and authorizes
the Administrative Agent to take such action orbiéhalf under the provisions of this Agreementror ather Loan Document and to exercise
such powers and perform such duties as are expmsiglgated to it by the terms of this Agreemerdry other Loan Document, together
with such powers as are reasonably incidental thelotwithstanding any provision to the contralsesvhere in this Agreement or in any
other Loan Document, the Administrative Agent shall have any duties or responsibilities exceps¢hexpressly set forth herein or any
fiduciary relationship with any Lender or any IssyiBank, and no implied covenants, functions, rasjilities, duties, obligations or
liabilities shall be read into this Agreement oy ather Loan Document or otherwise exist againstAtiministrative Agent.
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SECTION 9.02Delegation of Duties The Administrative Agent may execute any of it¢sies under this Agreement and
any other Loan Document by or through employeesntsgor attorneys-ifact and shall be entitled to advice of counsekeoning all matter
pertaining to such duties. The Administrative Agsmall not be responsible for the negligence ocariduct of any agent or attorney-in-fact
that it selects with reasonable care.

SECTION 9.03Liabilities of Agents (a) Neither the Administrative Agent nor any &f éfficers, directors, employees,
agents, attorneys-in-fact or Affiliates shall bgl{@ble for any action taken or omitted to be taksg any of them under or in connection with
this Agreement or any other Loan Document (excepit§ own gross negligence or willful misconduct),(b) responsible in any manner to
any of the Lenders or any Issuing Bank for anytatcstatement, representation or warranty madeadyorrower or any officer thereof
contained in this Agreement or any other Loan Doenihor in any certificate, report, statement oeofthocument referred to or provided for
in, or received by the Administrative Agent undefroconnection with, this Agreement or any otheah Document or for the value of any
collateral or the validity, effectiveness, genuiess, enforceability or sufficiency of this Agreemenany other Loan Document or for any
failure of the Borrower to perform its obligatiohsreunder or thereunder. The Administrative Agéatisiot be under any obligation to any
Lender or Issuing Bank to ascertain or to inqugécathe observance or performance of any of tiheemgents contained in, or conditions of,
this Agreement or any other Loan Document, or sp@tt the properties, books or records of the Barar any of its Subsidiaries.

(b) Each party to this Agreement acknowledgesribae of the Syndication Agent, any of the DocumtioniaAgents
or any of the Co-Documentation Agents shall hawedarties, responsibilities, obligations or authotihder this Agreement or any other
Loan Document in such capacity.

SECTION 9.04Reliance by Administrative Agenfa) The Administrative Agent shall be entitledéty, and shall be fully
protected in relying, upon any writing, resolutiotice, consent, certificate, affidavit, letterfacsimile message, statement, order or other
document or conversation believed by it to be gamaind correct and to have been signed, sent ae mathe proper Person or Persons and
upon any advice and statements of legal counsgling counsel to the Borrower), independent antamts and other experts selected b
Administrative Agent. The Administrative Agent shia fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receivetsadvice or concurrence of the Majority Lendexr#& aleems appropriate or it shall first be
indemnified to its satisfaction by the Lenders #malIssuing Banks against any and all liability axgense which may be incurred by it by
reason of taking or continuing to take any suciobaciThe Administrative Agent shall in all casesfblly protected in acting, or in refraining
from acting, under this Agreement or any other LBacument in accordance with a request from orctimesent of the Majority Lenders and
such request or consent and any action takenlarddp act pursuant thereto shall be binding uglbthe Lenders and all the Issuing Banks
and all future holders of the Loans or any portizereof.

(b) For purposes of determining compliance withabeditions specified in Section 5.01, each Leraaher each
Issuing Bank shall be deemed to have consented to,
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approved or accepted or to be satisfied with eaclighent or other matter required thereunder toonsented to or approved by or
acceptable or satisfactory to the Lenders or theaing Banks unless an officer of the Administrathgent responsible for the transactions
contemplated by the Loan Documents shall have vedeiotice from such Lender or such Issuing Baiir po the Effective Date specifyir
its objection thereto and either such objectiorlstta have been withdrawn by notice to the Adntir@ive Agent to that effect or, in the
case of a Lender, such Lender shall not have maaitable to the Administrative Agent such Lendd?&rcentage Share of such Borrowing.

SECTION 9.05Notice of Default The Administrative Agent shall not be deemedaeehknowledge or notice of the
occurrence of any Default or Event of Default, gptogith respect to payment defaults, unless the idhimative Agent shall have received
notice from a Lender, an Issuing Bank or the Bogoreferring to this Agreement, describing suchaDéfor Event of Default and stating t
such notice is a “notice of default”. In the evérdt the Administrative Agent receives such a mptihe Administrative Agent shall give
prompt notice thereof to the Lenders and the IgsBianks. The Administrative Agent shall take suctioa with respect to such Default or
Event of Default as shall be requested by the Nigjbenders in accordance witkrticle VIII ; provided howeverthat unless and until the
Administrative Agent shall have received any suweduest from the Majority Lenders, the Administratigent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oetifvof Default as it shall deem advisable in
the best interests of the Lenders and the Issuank®&

SECTION 9.06Credit Decision Each Lender and each Issuing Bank expressly adkdges that neither the
Administrative Agent nor any of its Affiliates nany officer, director, employee, agent, attorneyaict of any of them has made any
representation or warranty to it and that no adheyAdministrative Agent hereinafter taken, indhglany review of the affairs of the
Borrower and its Subsidiaries, shall be deemeaistitute any representation or warranty by the iibtrative Agent to any Lender or any
Issuing Bank. Each Lender and each Issuing Baresepts to the Administrative Agent that it hadejpendently and without reliance upon
the Administrative Agent or any other Lender oulag Bank, and based on such documents and infmmas it has deemed appropriate,
made its own appraisal of and investigation inthihisiness, prospects, properties, operationsnalitaan, financial or otherwise, and
creditworthiness of the Borrower and made its owaislon to enter into this Agreement and extenditte the Borrower hereunder. Each
Lender and each Issuing Bank also representsttiit,iindependently and without reliance upon th@ministrative Agent or any other
Lender or Issuing Bank, and based on such docuraedtinformation as it shall deem appropriate attitme, continue to make its own credit
analysis, appraisals and decisions in taking otaidohg action under this Agreement, and to maksh snvestigations as it deems necessary to
inform itself as to the business, prospects, ptigseroperations or condition, financial or othessyiand creditworthiness of the Borrower.
Except for notices, reports and other documentsassty required to be furnished to the Lenderderns$suing Banks by the Administrative
Agent hereunder, the Administrative Agent shallima¢e any duty or responsibility to provide any denor Issuing Bank with any credit or
other information concerning the business, prospgroperties, operations or condition, financiabtiherwise, and creditworthiness of the
Borrower which may come into the possession of the
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AdministrativeAgent or any of its officers, directpemployees, agents, attorneys-in-fact or Afeisa

SECTION 9.07Indemnification. To the extent that the Borrower fails to pay anyount required to be paid by it to the
Administrative Agent under Section 10.04 or 10€ach Lender severally agrees to pay to the Admatige Agent such Lender’s respective
Percentage Share (determined as of the time thatpplicable unreimbursed expense or indemnity payis sought) of such unpaid amot
providedthat the unreimbursed cost or expense or indendnifigim, action, proceeding, suit, damage, loasility or related cost or expen:
as the case may be, was incurred by or assertétsatze Administrative Agent in its capacity aslsuEach Lender severally agrees to
reimburse each Issuing Bank to the same extensuaipi@ct to the same limitations as provided abovéhie Administrative Agent, modified
so that each reference to the Administrative Agdiall be deemed to be a reference to such Issuang.B

SECTION 9.08 Administrative Agent in Individual CapacityPMCB and its Affiliates may issue letters ofditéor the
account of, make loans to, accept deposits fromganérally engage in any kind of business withBberower and its Subsidiaries as though
JPMCB were not the Administrative Agent hereuntléith respect to its Loans, JPMCB shall have theesaghts and powers under this
Agreement as any Lender and may exercise the sath@agh it were not the Administrative Agent, éinel terms ‘Lender” and “ Lenders’
shall include JPMCB in its individual capacity JPMCB is or becomes an Issuing Bank then, witheetsio its Letters of Credit, JPMCB
shall have the same rights and powers under thisekgent as any Issuing Bank and may exercise the aa though it were not the
Administrative Agent, and the termdssuing BanK and “ Issuing BanK shall include JPMCB in its individual capacity.

SECTION 9.09Successor Administrative Agernthe Administrative Agent may resign at any tinyegiving written notice
thereof to the Lenders, the Issuing Banks and thredBrer. Upon any such resignation, the Majoritydlers shall have the right to appoint a
successor Administrative Agent which shall be a w@mtial bank organized or chartered under the t#ise United States of America or of
any State thereof and having combined capital angliss of at least $500,000,000. If no successonifitrative Agent shall have been so
appointed by the Majority Lenders, and shall haseepted such appointment, within 30 days aftentiteee of resignation of the retiring
Administrative Agent, then the retiring Adminisire Agent may, on behalf of the Lenders and thaeitgsBanks, with the consent of the
Borrower, which shall not be unreasonably withhalghoint a successor Administrative Agent meetimegrequirements set forth above in
Section. Upon the acceptance of any appointmeAtiasnistrative Agent hereunder by a successor Adstrative Agent, such successor
Administrative Agent shall thereupon succeed tola@cbme vested with all the rights, powers, prgéle and duties of the retiring
Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties andjations under this Agreement and the
other Loan Documents. After any retiring Adminisitra Agent’s resignation as Administrative Ageifie fprovisions of this Article IX and
Sections 10.04 and 10.05 shall inure to its bemsfiib any actions taken or omitted to be takei Wwhile it was Administrative Agent under
this Agreement and the other Loan Documents.
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ARTICLE X
Miscellaneous

SECTION 10.01Notices, Etc All notices, requests and other communicatiomwiged to any party under this Agreement
shall, unless otherwise expressly specified helsgrin writing (including by facsimile) and maileg overnight delivery, transmitted by
facsimile or delivered: if to the Borrower, to @#ddress specified on the signature pages herdofaiiy Lender or any Issuing Bank, to it a
address (or facsimile number) set forth in its Axiistrative Questionnaire; and if to the AdministratAgent, to its address specified on the
signature pages hereof; or, as to the Borroweh@Administrative Agent, at such other addreshal be designated by such party in a
written notice to the other parties and, as to edbhbr party, at such other address as shall hgriged by such party in a written notice to
Borrower and the Administrative Agemtrovided, that notices and other communications requireteuirticle V or VI hereof by the
Borrower or the Administrative Agent to the Lenderghe Issuing Banks may be transmitted via eb@étrtransmission. All such notices and
communications shall be effective, if transmittgoféicsimile, when transmitted by facsimile and @onéd by telephone or facsimile, or, if
mailed by overnight delivery or delivered, uponidety, except that notices and communications ¢éoAtministrative Agent pursuant to
Article 1l or IX shall not be effective until reaed by the Administrative Agent.

SECTION 10.02Amendments, EtdNo amendment or waiver of any provision of thgréement or of any other Loan
Document, and no consent to any departure by tme®er herefrom or therefrom, shall in any eventHective unless the same shall be in
writing, acknowledged by the Administrative Agentasigned or consented to by the Majority Lendexstae Borrower, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foioklgiven;provided, however, that no
amendment, waiver or consent shall do any of theviing:

(a) increase the Commitment of any Lender (othen thy assignment) or subject any Lender to anytiaddi
monetary obligation without the written consenso€h Lender;

(b) reduce the principal of, or interest on, angph®r any fees payable hereunder without the warittsnsent of each
Lender affected thereby;

(c) extend the Maturity Date or any date fixeddoy payment of interest on the Committed Loansgrfaes payable
hereunder without the written consent of each Leaffected thereby;

(d) change Section 2.06(b) in a manner that woltddt the pro rata treatment of Lenders requiredeine or change
Section 3.06 in a manner that would alter the pta sharing of payments required thereby, withioetritten consent of each Lender;

(e) release TFM from its obligations under the Gngge Agreement, without the written consent ohdamnder;
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(f) change the percentage of the Commitments opéineentage of the aggregate unpaid principal atafuthe Loans
which shall be required for the Lenders or anyheit to take any action hereunder without the writlensent of each Lender;

(9) (i) increase the L/C Commitment of any IssuBank or subject any Issuing Bank to any additionahetary
obligation without the written consent of such isguBank; (ii) reduce the amount of, or interestany L/C Disbursement without the
written consent of each Lender; or (iii) extend thquired date of reimbursement of any L/C Disbimeset without the written consent of
each Lender; or

(h) amend this Section 10.02 without the writtensent of each Lender.

SECTION 10.03No Waiver; RemediesNo failure on the part of any Lender or the Adistirative Agent to exercise, and
no delay in exercising, any right, remedy, powepivilege hereunder or under any other Loan Doairsball operate as a waiver thereof;
nor shall any single or partial exercise of anyhstght, remedy, power or privilege preclude anyeotor further exercise thereof or the
exercise of any other right, remedy, power or pgye. The remedies herein provided are cumulatider®t exclusive of any remedies
provided by law.

SECTION 10.04Costs and Expense3he Borrower agrees to pay on demand:

(a) all reasonable costs and expenses incurreldebgdministrative Agent in connection with the pregttion,
execution, delivery, administration, modificatiomdaamendment of this Agreement or any other Loacubmnt or any other document to
delivered hereunder or thereunder or in connedctidim the transactions contemplated hereby or theri@cluding the reasonable fees,
charges and disbursements of counsel for the Adtnattive Agent;

(b) all reasonable costs and expenses incurredebpdministrative Agent or any Lender or IssuingiBin
connection with the enforcement or preservatioaryf rights under this Agreement or any other Loacuent or in connection with any
restructuring or “work-out” (whether through neguibns, legal proceedings or otherwise), includhmgreasonable fees, charges and
disbursements of counsel for the Administrative dtgar such Lender or Issuing Bank (including tHeated cost of in-house counsel); and

(c) all reasonable costs and expenses of the Adtrative Agent incurred in connection with dueghlce,
transportation, use of computers, duplication, ajgats, surveys, audits, insurance, consultantseaarth reports and all filing and recording
fees and title insurance premiums.

SECTION 10.05Indemnity. (a) The Borrower agrees to indemnify, defendnirirse and hold harmless the Administrative
Agent, the Syndication Agent, each Documentatioemfigeach Co-Documentation Agent, each Lender, isacing Bank and each of their
Affiliates, and each of their respective directaficers, employees, agents and advisors (each]jraaemnified Party) from and against all
claims, actions, proceedings, suits, damages,dpBabilities, costs and reasonable expensesjdimaj the reasonable fees, charges and
disbursements of counsel (including the allocatest of in-house counsel) which may be
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incurred by or asserted against any IndemnifiedyRarconnection with, arising out of or relatirg (i) any transaction or proposed transac
(whether or not consummated) financed or to benfied, in whole or in part, directly or indirectlyith the proceeds of any Borrowing or
otherwise contemplated in this Agreement; (ii) &méering into and performance of this Agreementamdother Loan Document by the
Administrative Agent, the Syndication Agent, anyddmentation Agent, any Co-Documentation Agent grlaender or Issuing Bank or any
action or omission of the Borrower in connectioarwith; or (iii) any investigation, litigation, Buaction or proceeding (regardless of
whether an Indemnified Party is a party theretoictvinelates to any of the foregoing or to any Eominental Claim, unless and to the extent
such claim, action, proceeding, suit, damage, lagsility, cost or expense was solely attributatdlesuch Indemnified Party’s gross
negligence or willful misconduct as determined Hinal judgment of a court of competent jurisdictio

(b) The Administrative Agent, the Syndication Agezdich Documentation Agent, each Co-Documentatigenfand
each Lender and each Issuing Bank agree that ievityet that any investigation, litigation, suittian or proceeding is asserted or threatened
in writing or instituted against it or any othedbmnified Party, or any remedial, removal or resgaaction is requested of it or any other
Indemnified Party, for which the Administrative Agethe Syndication Agent, any Documentation Agant; Co-Documentation Agent or
any Lender or Issuing Bank may desire indemnitglefense hereunder, the Administrative Agent, thed®ation Agent, such
Documentation Agent, such Co-Documentation Agersuah Lender or such Issuing Bank shall promptlyffjpehe Borrower in writing.

(c) The Borrower at the request of the Administtathgent, the Syndication Agent, any Documentafigent, any
Co-Documentation Agent, any Lender or any IssuiagkBshall have the obligation to defend againsh $aestigation, litigation, suit,
action or proceeding or requested remedial, remavedsponse action, and the Administrative Agtive,Syndication Agent, the
Documentation Agents and the Co-Documentation Agéntany event, may participate in the defenseetifavith legal counsel of the
Administrative Agent’s choice. In the event that thdministrative Agent, the Syndication Agent, &gcumentation Agent, any Co-
Documentation Agent, any Lender or any Issuing Batjiests the Borrower to defend against such iigag®n, litigation, suit, action or
proceeding or requested remedial, removal or respantion, the Borrower shall promptly do so ardAdministrative Agent, the
Syndication Agent, the affected Documentation Agth affected Co-Documentation Agent or the affddtender or Issuing Bank shall
have the right to have legal counsel of its chpasicipate in such defense. No action taken bgllegunsel chosen by the Administrative
Agent or any Lender or Issuing Bank in defendingiast any such investigation, litigation, suit,iastor proceeding or requested remedial,
removal or response action shall vitiate or in sy impair the Borrower’s obligations and dutiesdumder to indemnify and hold harmless
any Indemnified Party.

(d) To the extent permitted by applicable law, Boerower, the Administrative Agent and the Lendgrall not assert,
and each hereby waives, any claim against any Inde&) on any theory of liability, for special, inett, consequential or punitive damages
(as opposed to direct or actual damages) arisihgfoin connection with, or as a result of, thigrAement, any Loan Document or any other
agreement or instrument contemplated hereby, theshctions or any Loan or the use of the procdwtedf.
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SECTION 10.06Right of Set-off Upon the occurrence and during the continuatfeemg Event of Default, each Lender
and each of its Affiliates that is a financial itgion is hereby authorized at any time and frametto time, to the fullest extent permitted by
law, to set off and apply any and all deposits éyahor special, time or demand, provisional oaffirmt any time held and other indebtedness
at any time owing by such Lender or such Affilisdeor for the credit or the account of the Borrowgainst any and all of the Obligations,
whether or not such Lender shall have made any démader this Agreement. Each Lender agrees prgriptiotify the Borrower after any
such set off and application made by such Lendsuoh Affiliate; provided, however, that the faduo give such notice shall not affect the
validity of such set off and application. The riglaff each Lender and each of its Affiliates that fsnancial institution under this Section
10.06 are in addition to any other rights and reese{including other rights of set off) which suabnder may have.

SECTION 10.07Binding Effect The provisions of this Agreement shall be bindipgn and inure to the benefit of the
Borrower, the Administrative Agent and each Lerated each Issuing Bank and their respective succeasd assigns, except that the
Borrower shall not have the right to assign ordfanits rights or obligations hereunder or angiiest herein without the prior written consent
of all the Lenders.

SECTION 10.08Assignments, Participations, E{e) The provisions of this Agreement shall be hagdipon and inure to
the benefit of the parties hereto and their respesticcessors and assigns permitted hereby (iimgwhy Affiliate of each Issuing Bank that
issues any Letter of Credit), except that (i) treerBwer may not assign or otherwise transfer anysaights or obligations hereunder without
the prior written consent of each Lender (and atgngpted assignment or transfer by the Borrowehauit such consent shall be null and
void) and (ii) no Lender may assign or otherwisesfer its rights or obligations hereunder exceptacordance with this Section. Nothing in
this Agreement, expressed or implied, shall be ttoed to confer upon any Person (other than thiéegdnereto, their respective successors
and assigns permitted hereby (including any Atiliaf each Issuing Bank that issues any Letterretlif), Participants (to the extent provic
in paragraph (e) of this Section) and, to the ebx@&pressly contemplated hereby, the Affiliategach of the Administrative Agent, the
Lenders and Issuing Banks) any legal or equitagl,rremedy or claim under or by reason of thigefgment.

(b) (i) Subject to the conditions set forth in maeph (b)(ii) below, any Lender may assign to onmore assignees
(each, arfAssignee™) all or a portion of its rights and obligationsden this Agreement (including all or a portion t5f Commitment and the
Loans at the time owing to it) with the prior weitt consent (such consent not to be unreasonabiheli) of:

(A) the Borrower providedthat no consent of the Borrower shall be requitechh assignment to a Lender, a Lender
Affiliate or, if an Event of Default has occurreddais continuing, any other assignee,

(B) the Administrative Agenfprovidedthat no consent of the Administrative Agent shallrequired for an assignment
to a Lender Affiliate; and
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(C) each Issuing Bank (such consent not to be sorebly withheld).
(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a LeadarLender Affiliate or an assignment of the entemaining
amount of the assigning Lender’'s Commitment or Cdttech Loans, the amount of the Commitment or Cortedit. oans of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Acoeetaith respect to such
assignment is delivered to the Administrative Ageimiall not be less than $5,000,000 unless eattiedBorrower and the
Administrative Agent otherwise conseptpvided,that no such consent of the Borrower shall be reduf an Event of Default has
occurred and is continuing;

(B) each partial assignment shall be made as agnasent of a proportionate part of all the assigriiender’s rights
and obligations under this Agreement, except thiatdlause (B) shall not apply to rights in respgfadutstanding Bid Loans,

(C) the Assignee and the Assignor in respect ofi @asignment shall execute and deliver to the Athtnative Agent a
Assignment and Acceptance, together with a proegsand recordation fee of $3,500, and

(D) the Assignee, if it shall not be a Lender, kbaliver to the Administrative Agent an Adminidixe Questionnaire.
Subject to acceptance and recording thereof putsagaragraph (d) of this Section, from and atfter effective date specified in
each Assignment and Acceptance the Assignee thidgeshall be a party hereto and, to the exterti@friterest assigned by such
Assignment and Acceptance, have the rights andatidins of a Lender under this Agreement, and $s@aing Lender thereunder
shall, to the extent of the interest assigned loy Assignment and Acceptance, be released froabltgations under this Agreement
(and, in the case of an Assignment and Acceptameering all of the assigning Lendsrrights and obligations under this Agreem
such Lender shall cease to be a party hereto hiltcgintinue to be entitled to the benefits of &t 3.05, 3.08, 3.09, 3.10, 3.11 and
10.05) (but only to the extent such Lender notiffes Borrower of any claim under such Section with® days after it obtains
knowledge thereof). Any assignment or transfer hgader of rights or obligations under this Agreetrthat does not comply with
this paragraph shall be treated for purposes sfAQyreement as a sale by such Lender of a partioipan such rights and obligatio
in accordance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatadf its offices in
the United States a copy of each Assignment anéptaace delivered to it and a register for the ndgttion of the names and addresses of
the Lenders, and the Commitment of, and principadant of the Loans owing to, each Lender pursuatite terms hereof from time to tir
(the “Register”). The entries in the Register shall be conclusared the Borrower, the Administrative Agent, tesuing Banks and the
Lenders may treat each Person whose name is reciortlee Register pursuant to the terms hereoflamnder hereunder for all purposes of
this Agreement, notwithstanding notice to the camtr
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The Register shall be available for inspectioniH®/Borrower, and any Lender and any Issuing Bandny reasonable time and from time
time upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemd Acceptance executed by an assigning Lendeamand
Assignee, the Assignee’s completed Administrativegionnaire (unless the Assignee shall alreadylbender hereunder), the processing
and recordation fee referred to in paragraph (lhisfSection and any written consent to such assémt required by paragraph (b) of this
Section, the Administrative Agent shall accept sAshignment and Acceptance and record the infoonatdntained therein in the Register.
No assignment shall be effective for purposes isfAlgreement unless it has been recorded in thésRegs provided in this paragraph.

(e) Any Lender may, without the consent of the Barr, any Issuing Bank or the Administrative Ageset)
participations to one or more banks or other exgtifeach a Participant”) in all or a portion of such Lender’s rights aobligations under
this Agreement (including all or a portion of itei@mitment and the Loans owing to iprovidedthat (i) such Lendes obligations under th
Agreement shall remain unchanged, (ii) such Lestlatl remain solely responsible to the other paitiereto for the performance of such
obligations and (iii) the Borrower, the Adminisikeg Agent, the Issuing Banks and the other Lendeadl continue to deal solely and dire
with such Lender in connection with such Lendeighits and obligations under this Agreement. Anyeagrent or instrument pursuant to
which a Lender sells such a participation shalljgie that such Lender shall retain the sole righgriforce this Agreement and to approve
any amendment, modification or waiver of any primnsof this Agreemenfprovidedthat such agreement or instrument may provide that
such Lender will not, without the consent of thetiegant, agree to any amendment, modificatiowaiver described in the proviso to
Section 10.02 that affects such Participant. Suligeparagraph (f) of this Section, the Borroweregg that each Participant shall be entitled
to the benefits of Sections 3.05, 3.06, 3.08, 2:093.10 to the same extent as if it were a Leaddrhad acquired its interest by assignment
pursuant to paragraph (b) of this Section. To thierg permitted by law, each Participant also shalentitled to the benefits of Section 1(
as though it were a Lendgmovidedsuch Participant agrees to be subject to Sect@f & though it were a Lender. Notwithstanding
anything in this paragraph to the contrary, anykithat is a member of the Farm Credit System thighés purchased a participation in the
minimum amount of $10,000,000 on or after the BifecDate, (b) is, by written notice to the Borroveend the Administrative Agent (*
Voting Participant Natificatiori), designated by the selling Lender as being lestito be accorded the rights of a Voting Partictpa
hereunder (any bank that is a member of the FaediC8ystem so designated being calledvating Participant’) and (c) receives the pri
written consent of the Borrower and the AdminisiatAgent to become a Voting Participant, shalkbétled to vote (and the voting rights
of the selling Lender shall be correspondingly itl), on a dollar for dollar basis, as if suchipgrént were a Lender, on any matter
requiring or allowing a Lender to provide or wittdidts consent, or to otherwise vote on any progdasgion. To be effective, each Voting
Participant Notification shall, with respect to avigting Participant, (i) state the full name, adlvas all contact information required of an
Assignee as set forth in Exhibit 10.08 hereto aijdtate the dollar amount of the participatiorrghased. The Borrower and the
Administrative Agent shall be entitled to concledivrely on information contained in notices delis@ pursuant to this paragraph.
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(f) A Participant shall not be entitled to receamy greater payment under Section 3.05, 3.08,&.@910 than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sualtiBipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participant Bimt be entitled to the benefits of
Section 3.05 unless the Borrower is notified of plaeticipation sold to such Participant and suctiépant agrees, for the benefit of the
Borrower, to comply with Section 3.05(f) as thougtvere a Lender.

(9) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this
Agreement to secure obligations of such Lendei) ta Federal Reserve Bank or (ii) the Farm Creditding Corp. or to any other entity
organized under the Farm Credit Act, as amendetitras Section shall not apply to any such pledgassignment of a security interest;
providedthat no such pledge or assignment of a securigyast shall release a Lender from any of its obtiga hereunder or substitute any
such pledgee or Assignee for such Lender as a pargto.

SECTION 10.09Confidentiality. The Administrative Agent, each Issuing Bank aadheLender agrees to maintain the
confidentiality of all non-public information praded to it by the Borrower or on the Borrower’s béraconnection with this Agreement or
any other Loan Document, except that such inforomatiay be disclosed (a) to its and its Affiliatdgectors, officers, employees,
accountants, legal counsel and other advisors it agents who in each case have a need to krddwirsiormation in connection with the
Transactions or the provision of other financiadrcts or services to the Borrower (it being uniberd that the Persons to whom such
disclosure is made will be informed of the confiti@mature of such Information and instructed ¢ef such Information confidential), (b) to
the extent requested by any regulatory authorityriggjurisdiction over the disclosing party, (c)tte extent required by applicable laws or
regulations or by any subpoena or similar legatess, (d) to any other party to this Agreementin&pnnection with the exercise of any
remedies hereunder or any suit, action or proceediiating to this Agreement or any other Loan Dvoeut or the enforcement of rights
hereunder or thereunder, (f) subject to an agretowetaining provisions substantially the samehasé contained in this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightsbligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistrsany swap or derivative transaction relatingh® Borrower and its obligations, (g) with
the consent of the Borrower or (h) to the extechdnformation (i) becomes publicly available otltieain as a result of a breach of this Sec
or any similar confidentiality undertaking by whitte disclosing part is bound or (ii) becomes amé to the Administrative Agent, any
Issuing Bank or any Lender on a nonconfidentialdfiem a source other than the Borrower. Any Persguired to maintain the
confidentiality of information as provided in tHi®ction shall be considered to have complied wstiolligation to do so if such Person has
exercised the same degree of care to maintainahiédentiality of such information as such Persauld accord to its own confidential
information.

SECTION 10.10Survival. The obligations of the Borrower under Sectior@%33.08, 3.09, 3.10, 3.11, 10.04 and 10.05,
the obligations of the Lenders under Sections 8.@Hd 9.07, shall in each case survive repaymeptichase of the Loans, the cancelation
or expiration of any Letter of Credit or any ter@ion of this Agreement and the Commitments.
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The representations and warranties made by the®errin this Agreement and in each other Loan Dagtrshall survive the execution and
delivery of this Agreement and each other Loan Doeut.

SECTION 10.11Headings The various headings of this Agreement are iadefdr convenience only and shall not affect
the meaning or interpretation of this Agreemendiay provisions hereof or thereof.

SECTION 10.12Governing Law and Jurisdiction(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF NEW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT MAY BE BROUGHT IN
THE COURTS OF THE STATE OF NEW YORK OR OF THE UNIDESTATES OF AMERICA FOR THE SOUTHERN DISTRICT OF
NEW YORK, AND BY EXECUTION AND DELIVERY OF THIS AGEEEMENT, THE BORROWER HEREBY CONSENTS, FOR
ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NOMELUSIVE JURISDICTION OF THE AFORESAID COURTS. THE
BORROWER HEREBY IRREVOCABLY WAIVES ANY OBJECTIONNCLUDING ANY OBJECTION TO THE LAYING OF VENUE
OR BASED ON THE GROUNDS OFORUM NON CONVENIENSYHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISOTION IN RESPECT OF THIS AGREEMENT OR ANY
DOCUMENT RELATED HERETO.

SECTION 10.13Execution in CounterpartsThis Agreement may be executed in any numbeoohierparts and by
different parties hereto on separate counterpaatsh of which when so executed shall be deemed &moriginal and all of which taken
together shall constitute one and the same agréemen

SECTION 10.14Entire AgreementTHIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT AND
UNDERSTANDING AMONG THE BORROWER, THE LENDERS ANDHE ADMINISTRATIVE AGENT, AND SUPERSEDES ALL
PRIOR AGREEMENTS AND UNDERSTANDINGS OF SUCH PERSORELATING TO THE SUBJECT MATTER HEREOF EXCEPT
FOR THE FEE LETTER AND ANY PRIOR ARRANGEMENTS MADWITH RESPECT TO THE PAYMENT BY THE BORROWER C
(OR ANY INDEMNIFICATION FOR) ANY FEES, COSTS OR EXXNSES PAYABLE TO OR INCURRED (OR TO BE INCURRED) BY
OR ON BEHALF OF THE ADMINISTRATIVE AGENT OR THE LERERS.

SECTION 10.15Waiver of Jury Trial THE ADMINISTRATIVE AGENT, THE LENDERS AND THE BOROWER
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAI VE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISIG OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSEF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE ADMINTRATIVE AGENT, THE LENDERS OR THE BORROWER.
THIS PROVISION IS A MATERIAL INDUCEMENT
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FOR THE ADMINISTRATIVE AGENT AND THE LENDERS TO ENER INTO THIS AGREEMENT.

SECTION 10.16Severability. Any provision of this Agreement held to be ingalilegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffeetive to the extent of such invalidity, illegglior unenforceability without affecting tt
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a pautar provision in a particular jurisdiction
shall not invalidate such provision in any otheigdiction.

SECTION 10.17USA Patriot Act Each Lender hereby notifies the Borrower thaspant to the requirements of the USA
Patriot Act (Title Ill of Pub. L. 107-56 (signedtmlaw October 26, 2001)) (theAct”), it is required to obtain, verify and record énfation
that identifies the Borrower, which information ilndes the name and address of the Borrower and iotloemation that will allow such
Lender to identify the Borrower in accordance wita Act.




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifrecns
thereunto duly authorized, as of the date firstvabwritten.

TYSON FOODS, INC.,

by
/s/ Dennis Leatherb
Name: Dennis Leathert
Title: SVP Finance & Treasur

Address for notices:

2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: Dennis Leatherby
Facsimile No.: 479-290-4061

With a copy to:

2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: R. Read Hudson
Facsimile No.: 479-290-7967
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JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Agent,

by
/sl Teri Streusan

Name: Teri Steusar
Title: Vice Presiden

Address for notices:

Loan and Agency Services Group
1111 Fannin St., 10th Floor
Houston, Texas 77002

Attention: Eleanor Fiore
Facsimile No.: (713) 750-2223

Address for payments:

ABA 021000021

Attention: Eleanor Fiore, (713) 750-3523
1111 Fannin St., 10th Floor

Houston, Texas 77002

Credit to Account number:

323225705

Reference: Tyson Foods, Inc.

With a copy to:

JPMorgan Chase Bank, N.A.
270 Park Avenue

New York NY 10017

Attention of.: Teri Streusand
Facsimile No.: (212) 270-3279




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Bank of America N.A

by
/s/ William F. Sweene
Name: William F. Sweene
Title: Senior Vice Presidel




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Bank of China, New York Branc

by
/s/ Kiaojing Li
Name: Kiaojing Li
Title: First Deputy General Manag




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Bank of Communications, New York Bran

by

/s/ Hong Tu

Name: Hong Tt

Title: General Manage
by

Name:
Title:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

The Bank of Nova Scoti

by
/s/ William E. Zarret
Name: William E. Zarret
Title: Managing Directo




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

The Bank of Toky-Mitsubishi, LTD.

by
/s/ D. Barnell
Name: D. Barnel
Title: V.P. & Manage!
by

Name:
Title:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT @l as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Bank Hapoalim BV

by
/s/ James P. Surle
Name: James P. Surle
Title: Vice Presiden
by

/s/ Charles McLaughli
Name: Charles McLaughli
Title: Senior Vice Presidel




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Barclays Bank PL(

by
/s/ David Bartor
Name: David Bartol
Title: Associate Directo




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

BNP Paribas

by
/s Tom Ambrost
Name: Tom Ambros
Title: Director

by

/sl Gaye Plunke:
Name: Gaye Plunke
Title: Vice Presiden




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

CITICORP USA, INC.

by
/s/ Richard M. Levir
Name: Richard M. Levil
Title: Director
Citicorp USA, Inc.
(312) 87¢-3274
by

Name:
Title:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

CoBank, ACB

by
/s/ Jim Stutzmal
Name: Jim Stutzma
Title: Vice Presiden




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Cooperatieve Centrale Raiffeisen-Borenleenbank BRabobank
Internationg”, New York Branck

by /s/ Michalene Donege
Name: Michalene Donegz
Title: Executive Directo

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




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

E.Sun Commercial Bank, Ltd., Los Angeles Bra

by
/s/ Benjamin Lin
Name: Benjamin Lir
Title: EVP & General Manage




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT @l as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

by

by

The Governor and Company of the Bank of Irel

/s/ Danny McAnene

Name: Daniel McAnene
Title: Authorised Signator

/sl lain Donovar

Name: lain Donova
Title: Authorised Signator




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

HSBC Bank USA, National Associatio

by

/s/ Robert Devi

Name: Robert Devi

Title: Senior Vice Presidel
by

Name:
Title:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

ING Capital LLC

by
/s/ Dan Lamprect
Name: Dan Lamprect
Title: Managing Directo
by

Name:
Title:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

MERRILL LYNCH BANK USA

by
/s/ Louis Alder
Name: Louis Aldel
Title: Director




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Mizuho Corporate Bank, Lt

by
/s| Robert Gallaghe
Name: Robert Gallaghi
Title: Senior Vice Presidel




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Morgan Stanley Ban

by
/s/ Daniel Tweng:
Name: Daniel Tweng
Title: Vice Presiden
Morgan Stanley Ban




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Sumitomo Mitsui Banking Corporatic

by
/sl Masakazu Hasega:
Name: Masakazu Hasega
Title: Joint General Manag:




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

SunTrust Banl

by
/s/ Hugh E. Browr
Name: Hugh E. Brow
Title: Vice Presiden




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

U.S. AgBank, FCB, as disclosed ag

by
/sl Patrick Zek:
Name: Patrick Zek
Title: Vice Presiden




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT ual as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

U.S. Bank National Associatic

by
/sl Curtis A. Schriebe
Name: Curtis A. Schriebt
Title: Vice Presiden




SIGNATURE PAGE to the FIVE-YEAR CREDIT AGREEMENT @l as of
September 28, 2005 among TYSON FOODS, INC., thedenparties hereto and
JPMORGAN CHASE BANK, N.A., as Administrative Agent

Name of Institution

Wachovia Bank, N/

by
/s/ Beth Rue

Name: Beth Ru
Title: AVP

THREE-YEAR TERM LOAN AGREEMENT
dated as of September 28, 2005
among
LAKESIDE FARM INDUSTRIES LTD.,
as Borrower
TYSON FOODS, INC.,

as Guarantor

THE LENDERS PARTY HERETO

JPMORGAN CHASE BANK, N.A,,
TORONTO BRANCH,

as Administrative Agent
MERRILL LYNCH CAPITAL CANADA INC.,

as Syndication Agent

RABOBANK NEDERLAND CANADIAN BRANCH

BNP PARIBAS (CANADA)

as Documentation Agents

J.P. MORGAN SECURITIES INC.,
as Lead Arranger and Sole Bookrunner
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THREE-YEAR TERM LOAN AGREEMENT dated as of SeptemB8, 2005, among TYSON
FOODS, INC., a Delaware corporation (th&tarantor”), LAKESIDE FARM INDUSTRIES LTD., an Alberta
corporation and a wholly owned subsidiary of theafamtor (the ‘Borrower”), the banks which are or may, from
time to time hereafter, become parties hereto“(thenders’), and IPMORGAN CHASE BANK, N.A.,
TORONTO BRANCH, as Administrative Agent (théAministrative Agenit).

The parties hereto agree as follows:

ARTICLE |
Definitions and Accounting Terms

SECTION 1.01Certain Defined TermsAs used in this Agreement and in any Scheduldssahibits to this Agreement,
the following terms have the following meaningsafsuneanings to be equally applicable to both thgwdar and plural forms of the terms
defined):

“ Administrative Agenitmeans JPMCB, Toronto Branch, in its capacity dmmiaistrative agent for the Lenders, together
with any successor thereto in such capacity.

“ Administrative Agent’s Fee Letttmeans the fee letter dated August 29, 2005, hetviee Borrower, the Guarantor,
JPMCB and J.P. Morgan Securities Inc.

“ Administrative Agent’s Payment Offiteneans the address for payments set forth onigimatire pages hereof in relation
to the Administrative Agent or such other addrestha Administrative Agent may from time to timeesify in accordance with Section
11.01.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, any Subsidiispich Person and any other Person which, dyrectl
indirectly, controls, is controlled by, or is undermmon control with, such Person, and includesdh Person is a corporation, each Person
who is the beneficial owner of 5% or more of suotporation’s outstanding common stock. For purpadekis definition, “control” means
the possession of the power to direct or causediteetion of management and policies of such Pensbether through the ownership of
voting securities, by contract or otherwise.

“ Agreement means this Credit Agreement, as from time to tameended, modified or supplemented.

“ Aggregate Commitmentsneans the aggregate amount of the Commitmenrddl die Lenders as in effect from time to
time.
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“ Applicable Canadian Pension Legislatibmeans, at any time, any Canadian pension legsldhen applicable to the
Borrower, including all regulations made thereunded all rules, regulations, rulings and intergtiens made or issued by any Governme
Authority having or asserting jurisdiction in respéhereof, excluding, all such legislation, rulegulations, rulings and interpretations
applicable to the Canada Pension Plan, the Quedrgzidh Plan and any other similar plan establigimeimaintained by any Governmental
Authority.

“ Applicable Raté means, for any day, with respect to any ReferdRate Loan, Canadian Prime Rate Loan or Eurodollar
Loan, or with respect to the B/A Drawing Rate, l&s ¢ase may be, the applicable rate per annurorsetifelow under the caption “Reference
Rate Spread”, Canadian Prime Rate Spread, “Euanddfiread” or “B/A Drawing Rate”, as the case mayldased upon the ratings by
Moody’s and S&P, respectively, applicable on suatedo the Index Debt:

Reference Rate/ Eurodollar
Canadian Prime Rate Spread and B/A Drawing
Index Debt Ratings Spreac Rate
Category 1
Greater than or equal
to A3/ A- 0.000% 0.400%
Category 2
Baal / BBB+ 0.000% 0.500%
Category 3
Baa2 / BBB 0.000% 0.600%
Category 4
Baa3 / BBE- 0.000% 0.750%
Category 5
Less than Baa3 / BE- 0.000% 1.000%

For purposes of the foregoing, (a) if either Moadgi S&P shall not have in effect a rating for théex Debt (other than by reason of the
circumstances referred to in the last sentenckisfefinition), then such rating agency shall berded to have established a rating in
Category 5; (b) if the ratings established or dektoehave been established by Moody’s and S&Pherdndex Debt shall fall within different
Categories, the Applicable Rate shall be baseth@mhigher of the two ratings unless the ratingiedify two or more Categories, in which
case the Applicable Rate shall be based on theg@at®ne level below that corresponding to the &rglating; and (c) if the ratings
established or deemed to have been establishebbyys and S&P for the Index Debt shall be chan@#der than as a result of a change in
the rating system of Moody’s or S&P), such chartgdlde effective as of the date on which it istfipublicly announced by Moody'’s or
S&P. Each change in the Applicable Rate shall agphng the period commencing on the effective adteuch change and ending on the
date immediately preceding the effective date efrthxt such change. If the rating system of Moody’S&P shall change, or if either such
rating agency shall cease to be in the businesatiafy corporate debt obligations, the Borrowed the Lenders shall negotiate in good fai
amend this definition to reflect such changed tptipstem or the unavailability of ratings from suating




agency and, pending the effectiveness of any sodndment, the Applicable Rate shall be determinekference to the rating most recel
in effect prior to such change or cessation.

“ Assigne€ has the meaning specified in Section 11.08(b).

“ Assignment and Acceptantmeans an assignment and acceptance enteredyigaénder and an assignee (with the
consent of any party whose consent is requireddayi&@ 11.08), and accepted by the Administratigem, in the form of Exhibit 11.08 or
any other form approved by the Administrative Agendl the Borrower.

“ B/A” means a bill of exchange, including a depositaitlyissued in accordance with the Depository Bétsl Notes Act
(Canada), denominated in Canadian Dollars, drawtié@yBorrower and accepted by a Lender in accoedwmiith the terms of this Agreement.

“ B/A Discount Proceedsmeans, with respect to any B/A, an amount (rodhngieward, if necessary, to the nearest
Cdn.$.01) calculated by multiplying (a) the faceoaimt of such B/A by (b) the quotient obtained byiding (i) one by (ii) the sum of (A) one
and (B) the product of (x) the B/A Discount Ratepiessed as a decimal) applicable to such B/A gnd fraction of which the numerator is
the number of days in the Contract Period apple#édisuch B/A and the denominator is 365, with syestient being rounded upward or
downward to the fifth decimal place and .00000gebunded upward.

“ B/A Discount Rat& means, with respect to a B/A being accepted andhased on any day, (a) for a Lender that is a
Schedule | Lender, (i) the CDOR Rate applicablsuch B/A or, (ii) if the B/A Discount Rate for antiaular Contract Period is not quoted on
the Reuters Screen CDOR Page, the arithmetic avdesgdetermined by the Administrative Agent) & prercentage B/A Discount Rates
(expressed as a decimal and rounded upward, iEeang to the nearest 1/100 of 1%) quoted to thmiAdtrative Agent by the Schedule |
Reference Lenders as the percentage B/A Discourt®avhich each such bank would, in accordande igtnormal practices, at
approximately 10:00 a.m., Toronto time, on such, éeyprepared to purchase bankers’ acceptancegtaddsy such bank having a face
amount and term comparable to the face amount antr&t Period of such B/A, and (b) for a lendatils a Non-Schedule | Lender, the
lesser of (i) the rate quoted in (a) above plu§%h ber annum and (ii) the arithmetic average (&srdened by the Administrative Agent) of
the percentage B/A Discount Rates (expressed asimdl and rounded upward, if necessary, to theesea/100 of 1%) quoted to the
Administrative Agent by the Non-Schedule | Refehenders as the percentage B/A Discount Rate @tveach such bank would, in
accordance with its normal practices, at approxetyat0:00 a.m., Toronto time, on such day, be pexgbéo purchase bankers’ acceptances
accepted by such bank having a face amount anddammparable to the face amount and Contract Pefisdch B/A.

“ B/A Drawing” means B/As accepted and purchased on the sam@uddtas to which a single Contract Period is fiecef
including any B/A Equivalent Loans made on the saate and as to which a single Contract Period éffect.

“ B/A Equivalent Loalfi is defined in Section 2.03(k).

“ Borrower” has the meaning specified in the preamble.




“ Borrowing” means Loans of the same currency, made, convertedntinued on the same date and, in the case of
Eurodollar Loans, as to which a single Interestdeeis in effect.

“ Business Day means any day that is not a Saturday, Sundayhar @ay on which commercial banks in New York City
or Toronto or Montreal are authorized or requirgdaw to remain closedirovidedthat when used in connection with a Eurodollar Ldha
term “Business Day” shall also exclude any day tiictv banks are not open for dealings in depositeérapplicable currency in the London
interbank market.

“ Canadian Dollars’ or “ Cdn.$” means lawful money of Canada.

“ Canadian Prime Ratémeans, for any day, the rate of interest per anfraonded upwards, if necessary, to the next 1
of 1%) equal to the greater of (a) the interest ptr annum publicly announced from time to timah®yAdministrative Agent as its reference
rate in effect on such day at its principal offia€loronto for determining interest rates applieatol commercial loans denominated in
Canadian Dollars and made by it in Canada (eachgehim such reference rate being effective fromianldiding the date such change is
publicly announced as being effective) and (b)itiherest rate per annum equal to the sum of (iXBOR Rate on such day (or, if such raf
not so reported on the Reuters Screen CDOR Pagay#rage of the rate quoted for bankers’ accepsatienominated in Canadian Dollars
with a term of 30 days received by the Administrathgent at approximately 10:00 a.m., Toronto tioresuch day (or, if such day is not a
Business Day, on the next preceding Business Dag) bne or more banks of recognized standing salday it) and (ii) 0.50% per annum.

“ Canadian Prime Rate Lodmmeans any Loan that bears interest at a raterdeted with reference to the Canadian Prime
Rate.

“ Canadian Resident Lendémeans a Lender that is, at the relevant tim¢s, (esident in Canada for the purposes of the
Income Tax Ac(Canada) or (ii) an “authorized foreign bank” afirted in subsection 248(1) of thiecome Tax ActCanada), and will receive
and credit all amounts paid or credited to it bypraccount of a Loan Party hereunder or undeoémgr Loan Document in respect of its
“Canadian banking business” as defined in subse@48(1) of thdncome Tax ActCanada).

“ CDOR Raté¢ means, on any day, an interest rate per annural ¢égthe average discount rate applicable to bahke
acceptances denominated in Canadian Dollars withna of 30 days (for purposes of the definitiorf@anadian Prime Rate”) or with a term
equal to the Contract Period of the relevant Bfas fjurposes of the definition of “B/A Discount R&t appearing on the Reuters Screen
CDOR Page (or on any successor or substitute fagiech Screen, or any successor to or substitateuich Screen, providing rate quotations
comparable to those currently provided on such pégeich Screen, as determined by the Adminisgatigent from time to time) at
approximately 10:00 a.m., Toronto time, on suctedat, if such date is not a Business Day, on the preceding Business Day).

“ CERCLA" has the meaning specified in the definition ofvEEonmental Law.




“Change in Law”means (a) the adoption of any law, rule or reguoitatifter the date of this Agreement, (b) any change
any law, rule or regulation or in the interpretatmr application thereof by any Governmental Auitlycafter the date of this Agreement or
(c) compliance by the Administrative Agent or amgnider or by any lending office of the Administratikgent or such Lender or by the
Administrative Agent’s or such Lender’s holding qeemy with any request, guideline or directive (Vigetor not having the force of law) of
any Governmental Authority made or issued afterdéie of this Agreement.

“ Code” means the Internal Revenue Code of 1986 (or angessor(s) thereto), as amended from time to time.

“ Commitment means, for each Lender, as the context may redajrthe amount in US Dollars set forthfSohedule 1.01
(a) opposite the name of such Lender under the heddBwmnmitment or as otherwise set forth in any Assignment argdeptance, as such
amount may be reduced pursuant to Section 2.05 arasult of one or more assignments pursuargd¢tdd 11.08 or (b) the obligation of
such Lender to extend credit to the Borrower hedeuim the amount specified in the immediately pdéeg clause (a). The initial aggregate
amount of the Lenders’ Commitments is US$352,90D,00

“ Consolidated EBITDA means, for any period, Consolidated Net Inconrestach period plus (a) without duplication and
to the extent deducted in determining such Conatditl Net Income, the sum of (i) Consolidated IrgeExpense for such period,
(i) consolidated income tax expense for such ki) all amounts attributable to depreciatiardaamortization for such period, (iv)
extraordinary losses for such period, and (v) nehadarges to the extent solely attributable tealired losses under SFAS 13#¢vided
that any cash payment made with respect to anysaiebash charge shall be subtracted in computimg@inlated EBITDA during the peri
in which such cash payment is made) and minus ihjowt duplication and to the extent included itedmining such Net Income, the sum of
(i) any extraordinary gains for such period angr{oncash gains to the extent solely attributablertrealized gains under SFAS 133
( providedthat any cash received with respect to any suckasingain shall be added in computing Consolide®d DA during the period
in which such cash is received), all determine@ @onsolidated basis in accordance with GAp#yidedthat for the purposes of
determining the Leverage Ratio, if the Guarantoairoy of its consolidated Subsidiaries has madeMgrial Acquisition or Material
Disposition during the period of four consecutiiseél quarters ended on the date on which the reosnt fiscal quarter ended, Consolidated
EBITDA for the relevant period for testing compl@mnshall be calculated after giving pro forma dfteereto as if such Material Acquisition
or Material Disposition had occurred on the firayaf the relevant period for testing compliance.used in this definition, Material
Acquisition” means any acquisition or series of related adtiiis of property that (a) constitutes all or dalngially all of the Stock or all or
substantially all of the assets of any Person orprises all or substantially all of any operatimit wf a business and (b) involves
consideration in excess of US$500,000,000; aktdterial Disposition” means any sale, transfer, lease or other dispogitigeries of relate
sales, transfers, leases or other dispositionsapfgpty that (x) constitutes all or substantiallyofthe Stock or all or substantially all of the
assets of any Subsidiary of the Guarantor or ir®lssets comprising all or substantially all of aperating unit of a business of the
Guarantor or any of its Subsidiaries




and (y) yields gross proceeds to the Guarantonpiodits Subsidiaries in excess of US$500,000,000.

“ Consolidated Interest Expenseeans, for any period, the interest expense(itiog imputed interest expense in respect
of capital lease obligations) of the Guarantor @sidonsolidated Subsidiaries for such period, meitged on a consolidated basis in
accordance with GAAP.

“ Consolidated Net Incomiemeans, for any period, the consolidated net inedan loss) of the Guarantor and its
consolidated Subsidiaries for such period (takea sisgle accounting period) determined in confoymith GAAP, excluding (to the extent
otherwise included therein) any gains or lossegettter with any related provision for taxes, readizpon any sale of assets other than in the
ordinary course of businegmovided, however, that there shall be excluded from ConsolidatetliNeome the net income (or loss) of any
Person accrued prior to the earlier of the daté ®erson becomes a Subsidiary of the Guaranterraerged into or consolidated with the
Guarantor or any of its Subsidiaries or such Péssassets are acquired by the Guarantor or ang &ubsidiaries.

“ Consolidated Net Income Available for RestrictegrRants’ means an amount equal to (i) the sum of US$13)(0D
plus 80% (or minus 100% in case of consolidatedass) of Consolidated Net Income for the peri@dkén as one accounting period)
commencing October 3, 2004 and terminating atigoaf quarter end of the Guarantor immediately @uétg the date of any proposed
Restricted Paymenigss(ii) the sum of (A) the aggregate amount of allidénds (other than dividends payable solely in IStifche
Guarantor) and other distributions paid or decldngthe Guarantor for all periods on or after Oeto®, 2004 on any class of its Stock and
(B) the excess (if any) of the aggregate amounéeapd, directly or indirectly, by the Guarantor &irperiods on or after October 3, 2004 for
the redemption, purchase or other acquisition gfsdrares of its Stock, over the aggregate net atraflany cash or cash equivalents rece
by the Guarantor for all periods on or after Octadhe2004 as consideration for the sale of anyeshaf its Stock.

“ Contract Period’ means, with respect to any B/A, the period comairggnon the date such B/A is issued and acceptdd an
ending on the date 30, 60, 90 or 180 days thereafighe Borrower may elegrovidedthat if such Contract Period would end on a dagoth
than a Business Day, such Contract Period shakiended to the next succeeding Business Day.

“ Contractual Obligatiorf means, as to any Person, any provision of any #géssued by such Person or of any agreer
undertaking, contract, indenture, mortgage, deeddust or other instrument, document or agreem@nthtich such Person is a party or by
which it or any of its property is bound.

“ Controlled Group’ means, with respect to any Person, all membeegsaafntrolled group of corporations and all trades
businesses (whether or not incorporated) whichuader common control with such Person and whidetteer with such Person, are treated
as a single employer under Section 414(b), (c),dintp) of the Code.




“ Credit Exposuré means, at any time, the sum of the US Dollar Eglgnts of the principal amounts of the outstanding
Loans and B/As at such time. The Credit ExposumngfLender at any time means such Lender’s Pexger§hare of the aggregate Credit
Exposure at such time.

“ Debt Rating’ means the actual or implied rating as most rdgexsisigned to the Index Debt by Moody’s or S&Pitees
case may be.

“ Default” means any event or condition which, with the giyof notice or the lapse of time, or both, woudkdtdme an
Event of Default.

“Documentation Agent means an institution identified as such on theecmf this Agreement.
“Dollars” or “$ " means US Dollars.

“ Effective Dat€ means the date on which all conditions precedenforth in Section 5.01 are satisfied (or waiired
accordance with Section 11.02).

“ Environmental Clainf means any claim, however asserted, by any Goventah Authority or other Person alleging
potential liability for violation of any Environméad Law or for release or injury to the environmenthreat to public health, personal injury
(including sickness, disease or death), propentyadge, natural resources damage, or otherwise @djdigbility for damages, punitive
damages, cleanup costs, removal costs, remedial, cosponse costs, restitution, civil or crimipahalties, injunctive relief, or other type of
relief, resulting from or based upon (a) the preseplacement, discharge, emission or releasauflimg intentional and unintentional,
negligent and non-negligent, sudden or non-sudakgigdental or non-accidental placement, spill, $ealischarges, emissions or releases) of
any Hazardous Material at, in or from property, thiee or not owned by the Borrower or any of its Sdiaries, or (b) any other
circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

“ Environmental Law means the Comprehensive Environmental Respons®p€nsation, and Liability Act (42 U.S.C. §
9601et seq) (* CERCLA"), the Hazardous Material Transportation Act (48IC. § 180kt seq), the Resource Conservation and Recovery
Act (42 U.S.C. 8§ 690¢&t seq), the Federal Water Pollution Control Act (33 LLS§ 1251et seq), the Clean Air Act (42 U.S.C. § 746t
seq.), the Toxic Substances Control Act (15 U.S.C681%¢t seq), the Occupational Safety and Health Act (29 0.8 651et seq) (“

OSHA"), and all federal and provincial Canadian enviramtal legislation as such laws have been or herealy be amended, modified or
supplemented, and any and all analogous futuredgde present or future state, provincial or lpstatutes and the regulations promulgated
pursuant thereunder.

“ ERISA” means the Employee Retirement Income SecurityofAd974, as amended from time to time and all lsggns
promulgated thereunder.

“ ERISA Event means, with respect to any Person, (a) a Reperiabent (other than a Reportable Event not sulbjetie
provision for 30-day notice to the PBGC under ratjahs issued under Section 4043 of ERISA); (bmiftedrawal of such Person or any
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member of its Controlled Group from a Plan durirqgan year in which it was a “substantial employas”defined in Section 4001(a)(2) of
ERISA; (c) the filing of a notice of intent to teimate a Plan or the treatment of a Plan amendnseatt@mination under Section 4041 of
ERISA; (d) the institution of proceedings to terati®m a Plan by the PBGC; (e) the failure to makeired contributions which would result in
the imposition of a Lien under Section 412 of thal€ or Section 302 of ERISA; and (f) any other ¢wgrcondition which might reasonably
be expected to constitute grounds under SectioB 40ERISA for the termination of, or the appointrhef a trustee to administer, any Plan
or the imposition of any liability under Title IM&RISA other than PBGC premiums due but not delérg under Section 4007 of ERISA.

“ Eurocurrency Liabilities’ has the meaning assigned to that term in Reguidd of the Federal Reserve Board, as in effect
from time to time.

“ Eurodollar Loan” means any Loan that bears interest at a raterdeted with reference to LIBOR.

“ Eurodollar Reserve Percentageneans, with respect to any Interest Period for Barodollar Loan made by any Lender,
the reserve percentage applicable during suchdsit®eriod (or if more than one such percentagktshao applicable, the daily average of
such percentages for those days in such IntereistdRturing which any such percentage shall bepgpdi@able) under regulations issued from
time to time by the Federal Reserve Board for deit@ing the maximum reserve requirement (including emergency, supplemental or ot
marginal reserve requirement) for such Lender wé#ipect to liabilities or assets consisting ofrmiiding Eurocurrency Liabilities having a
term equal to such Interest Period.

“ Event of Default has the meaning specified in Section 8.01.

“ Excess Margin Stockmeans that portion, if any, of the Margin Stoskred by the Borrower and its Subsidiaries that
must be excluded from the restrictions imposed éxstiSn 7.01 and Section 7.07 in order for the vétletermined in accordance with
Regulation U) of the Margin Stock subject to sueletfdns to account for less than 25% of the agdgeegaue (as so determined) of all assets
subject to such Sections.

“ Exchange Ratémeans, with respect to Canadian Dollars, the aatehich Canadian Dollars may be exchanged into US
Dollars, as set forth at approximately 11:00 almndon time, three Business Days prior to the HiffecDate on the Reuters World Currency
Page for Canadian Dollars. In the event that satthdoes not appear on any Reuters World Curreagg,Rhe Exchange Rate shall be
determined by reference to such other publiclylate service for displaying exchange rates as Ineaggreed upon by the Administrative
Agent and the Borrower or, in the absence of sgecheanent, such Exchange Rate shall instead beithmatic average of the spot rates of
exchange of the Administrative Agent in the markbere its foreign currency exchange operationgspect of Canadian Dollars are then
being conducted, at or about 10:00 a.m., local timnesuch date for the purchase of US Dollars &ivdry two Business Days later; provided
that if at the time of such determination, for @egson, no such spot rate is being quoted, the Wdtrative Agent, after consultation with the
Borrower, may use any reasonable method it deepr®ppate to determine such rate, and such detatiomshall be presumed correct
absent manifest error.




“ Excluded Taxesmeans, with respect to the Administrative Agenany Lender or any other recipient of any paynent
be made by or on account of any Obligation of aogrParty hereunder, the following taxes, includirtgrest, penalties or other additions
thereto: (a) capital, income or franchise taxesasag on (or measured by) its capital (in wholengrart) or its net income by the jurisdiction
under the laws of which the Administrative Agensach Lender is organized, the jurisdiction in whits Lending Office is located, any
political subdivision thereof, or the jurisdictiamwhich it carries on business (other than salelyonnection with this Agreement and the
credit facility established hereby), (b) any brapebfits taxes imposed by any jurisdiction desatibethe preceding clause (a), (c) in the case
of a Lender, any withholding tax imposed by Cangtany political subdivision thereof) on amoungésyable to such Lender that is
attributable to such Lendsrfailure or inability to qualify as a Canadian Rlesit Lender, except to the extent that such faiturinability to s
qualify as a Canadian Resident Lender is the re$alhy Change in Law after the date such Lendeolnes a party to this Agreement, and
(d) any withholding tax that is attributable to kugender’s failure to comply with Section 3.05(@j)cept, in the case of clause (c) above, to
the extent that (i) such Lender (or its assigrfany) was entitled, at the time of designatioraafew Lending Office (or assignment), to
receive additional amounts from the Borrower wehpect to any withholding tax pursuant to Secti@® 3or (ii) such withholding tax shall
have resulted from the making of any payment wcation other than the office designated by the iibtrative Agent or such Lender for 1
receipt of payments of the applicable type.

“ Existing 2001 Five-Year Credit Agreemémeans the Five-Year Credit Agreement dated &3eptember 24, 2001, as
amended from time to time, among the Guarantorbémks from time to time party thereto, JPMCB, dmiaistrative agent, Merrill Lynch
Capital Corporation, as syndication agent, and SustBank, as documentation agent and Mizuho Fiad@roup and Rabobank
International, as co-documentation agents.

“Existing 2004 Five-Year Credit Agreementieans the Five-Year Credit Agreement dated asraf 9u2004, as amended
from time to time, among the Guarantor, the banémftime to time party thereto, JPMCB, as admiaiste agent, Merrill Lynch Bank USA,
as syndication agent, and SunTrust Bank, Rabol@ekniational and BNP Paribas, as documentationtaged Cobank ACB, as co-
documentation agent.

“ Federal Funds Ratémeans, for any period, a fluctuating interesena¢r annum equal for each day during such peoiod t
the weighted average of the rates on overnight iatéflends transactions with members of the FedReslerve System arranged by Federal
funds brokers, as published for such day (or,¢hstiay is not a Business Day, for the next preaeBimsiness Day) by the Federal Reserve
Bank of New York, or, if such rate is not so pubéd for any day which is a Business Day, the awetdghe quotations for such day on such
transactions received by the Administrative AgeaiTf three Federal funds brokers of recognized stgreklected by the Administrative
Agent.

“ Federal Reserve Boafdmeans the Board of Governors of the Federal Res8ystem.

“ Five-Year Revolving Credit Agreemémheans the US$1,000,000,000 Five-Year Revolvingd@rAgreement dated as of
the date hereof, among the Guarantor, the lendams f
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time to time party thereto, JPMCB, as administetigent, Merrill Lynch Bank USA, as syndicationatg&unTrust Bank, Cooperative
Centrale Raiffeisen-Boerenleenbank B.A. “Rabobant&rhational”, New York Branch, and BNP Paribasgasumentation agents, and
CoBank, ACB and U.S. AgBank, FCB, as Co-Documentafigents.

“ GAAP” means accounting principles generally acceptatiéenUnited States of America as set forth in thimions and
pronouncements of the Accounting Principles Boaudi the American Institute of Certified Public Accdants and statements and
pronouncements of the Financial Accounting StarslBahrd, or in such other statements by such ethiglly as may be in general use by
significant segments of the accounting professidrich are applicable to the circumstances as ofi#fte of determination.

“ Governmental Authority means any nation or government, any provinciay, state or other political subdivision thereof
and any central bank (or similar monetary or refgujeauthority) thereof and any entity exercisixgeutive, legislative, judicial, regulatory
or administrative functions of or pertaining to gavment.

“ Hazardous Materials means all those substances which are regulatedrbwhich may form the basis of liability under,
any Environmental Law, including all substancesitified under any Environmental Law as a pollutaohtaminant, waste, solid waste,
hazardous waste, hazardous constituent, speci# weszardous substance, hazardous material, iordolistance, or petroleum or petroleum
derived substance or waste.

“ Hedging Agreemeritmeans any interest rate protection agreemengjgdarcurrency exchange agreement, commaodity
price protection agreement or other interest oreruay exchange rate or commodity price hedginghgement.

“ Inactive Subsidiary means a Subsidiary that conducts no business erab#ets of which have an aggregate book va
less than US$1,000,000.

“ Indebtednes’of any Person means, without duplication, (ajradebtedness for borrowed money or for the deflerre
purchase price of property or services (includigighbursement and all other obligations with respesurety bonds, letters of credit and
bankers’ acceptances, whether or not maturedgllopligations evidenced by notes, bonds, debestar similar instruments; (c) all
indebtedness created or arising under any conditgale or other title retention agreement witlpees to property acquired by such Person
(even though the rights and remedies of the setlbank under such agreement in the event of dedagillimited to repossession or sale of
such property); (d) all obligations under leasegtvihave been or should be, in accordance with GAA&orded as capital leases; (e) all net
obligations with respect to Hedging Agreementsallfdirect or indirect guaranties in respect of abligations (contingent or otherwise) to
purchase or otherwise acquire, or otherwise torassereditor against loss in respect of, indel#ssdior obligations of others of the kinds
referred to in clause (a), (b), (c), (d) or (e)adgaand (g) all Indebtedness referred to in cldaye(b), (c), (d) or (e) above secured by (or for
which the holder of such Indebtedness has an egisijht, contingent or otherwise, to be securedany Lien upon or in property (including
accounts and contracts rights) owned by such Peesam though such Person has not assumed or bdiatnecfor the payment of such
Indebtednesgrovided, however, that if any Indebtedness of any
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type referred to above is supported by another dfpedebtedness referred to above, such Indebssdsteall not be considered more than
once for the purposes of this definition.

“ Indebtedness for Borrowed Monegneans the sum of all Indebtedness of the Guaramid its consolidated Subsidiaries
of the types referred to in clauses (a), (b) anaf{dhe definition of Indebtedness plus all obtigas of the Guarantor and its consolidated
Subsidiaries under the Receivables Facility.

“ Indemnified Party has the meaning specified in Section 11.05(a).
“ Indemnified TaxeSmeans Taxes other than Excluded Taxes.

“ Indentures’ means the indentures, including supplements armbard resolutions establishing series of debetimader,
and note agreements of the Guarantor and its Sahissllisted on Schedule 1.01(b).

“ Index Debt’ means senior, unsecured, long-term indebtedredsoirowed money of the Guarantor that is not goed
by any other Person or subject to any other cediancement.

“ Insolvency Proceedingmeans (a) any case, petition, action or proceedafore any court or other Governmental
Authority relating to bankruptcy, reorganizationsolvency, liquidation, receivership, dissolutiarnding-up or relief of debtors or (b) any
general assignment for the benefit of creditormposition, marshalling of assets for creditors thieo similar arrangement in respect of the
creditors of any Person generally or any substigotidion of the creditors of such Person; in eaabe undertaken under United States Fe
or State law or foreign law.

“ Interest Payment Datemeans (a) with respect to any Eurodollar Loae, |&st day of each Interest Period applicable to
such Eurodollar Loan, and with respect to any bgePeriod of six months duration for any Euroddlieéan, the date which falls three mor
after the beginning of such Interest Period, andvith respect to any Reference Rate Loan or Camadiime Rate Loan, the last day of each
calendar quarter.

“ Interest Period’ means with respect to any Eurodollar Loan, théggecommencing on the Business Day such Eurodollar
Loan is disbursed or on the date on which a Refer&ate Loan is converted into a Eurodollar Loathemding on the date 14 days or one,
two, three or six months thereafter, in its Not¢dorrowing or Notice of Conversion/Continuatigrpvided, howeverthat:

(a) in the case of the continuation of a Euroddliaan pursuant to Section 2.09(b), the InteresioBepplicable after the
continuation of such Loan shall commence on thiedag of the preceding Interest Period,;

(b) if any Interest Period applicable to a Euroaolloan would otherwise end on a day which is nBusiness Day, that
Interest Period shall be extended to the next ®uting Business Day unless the result of such extenguld be to carry such
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Interest Period into another calendar month in tvieieent such Interest Period shall end on the ineedgl preceding Business Day;

(c) any Interest Period applicable to a Euroddli@an that begins on the last Business Day of andalemonth (or on a day
for which there is no numerically corresponding dathe calendar month at the end of such Intd?esibd) shall end on the last
Business Day of the calendar month at the enddf faterest Period; and

(d) no Interest Period for any Loan shall extengonel the Maturity Date.

“ IRS” means the Internal Revenue Service of the Uriiedes of America.

“ JPMCB” means JPMorgan Chase Bank, N.A. and its succgssor

“ Judgment Currencyhas the meaning assigned to such term in Segtioh7(b).

“ Lender” has the meaning specified in the preamble anldides each Lender listed on the signature page®hand each
Person which becomes a Lender pursuant to Secti®8,1other than any Person that ceases to bedetearsuant to Section 11.08.

“ Lender Affiliate’ means, (a) with respect to any Lender, (i) anliate of such Lender or (i) any entity (whether a
corporation, partnership, trust or otherwise) thangaged in making, purchasing, holding or otf@investing in bank loans and similar
extensions of credit in the ordinary course obitsiness and is administered or managed by a Lender Affiliate of such Lender and (b)
with respect to any Lender that is a fund whichests in bank loans and similar extensions of cradi other fund that invests in bank loans
and similar extensions of credit and is managethbysame investment advisor as such Lender or Bffdiate of such investment advisor.

“ Lending Office’ means, with respect to any Lender, the officeffices of such Lender specified as such in suatde€'s
Administrative Questionnaire delivered to the Adisiirative Agent.

“ Leverage Ratid means, at any date of determination, the ratitapindebtedness for Borrowed Money at such dafb)t
Consolidated EBITDA for the period of four conséeeffiscal quarters for which financial statememés’e most recently been delivered ur
Section 6.09(a) or (b).

“ LIBOR” means, with respect to any Eurodollar Loan foy merest Period, the rate appearing on Page 878t
Telerate Service (or on any successor or substpiage of such Service, or any successor to oritutiestor such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiristrative Agent from time to time
for purposes of providing quotations of interes¢saapplicable to US Dollar deposits in the Londdaarbank market) at approximately 11:00
a.m., London time, two Business Days prior to themmencement of such Interest Period, as the ratdSdollar deposits with a maturity
comparable to such Interest Period. In the evettdiich rate is not available at such time forr@agon, then LIBOR” with respect to such
Eurodollar Loan for such Interest Period shallteerate at which US Dollar deposits of US$5,000,800
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for a maturity comparable to such Interest Perigdadfered by the principal London office of therAmhistrative Agent in immediately
available funds in the London interbank marketpgiraximately 11:00 a.m., London time, two BusinBgsys prior to the commencement of
such Interest Period.

“ Lien” means any lien, charge, security interest or erimance or any other type of preferential arrangertiecluding
liens or retained security titles of conditionahders and capitalized leases but excluding anyt dgket-off).

“ Loan” means an extension of credit by a Lender pursteaAtticle Il.

“ Loan Document means this Agreement, any promissory notes deditv@ursuant to this Agreement, the Notices of
Borrowing, the Notices of Conversion/Continuatiorany B/As accepted pursuant to this Agreement.

“ Loan Parties’ means the Borrower and the Guarantor.

“ Majority Lenders’ means at any time Lenders holding more than 50#eaggregate Commitments and Credit
Exposures.

“ Margin StocK' shall have the meaning given such term under Reign U.

“ Material Adverse Effectmeans (a) a material adverse change in, or arrabdelverse effect upon, the financial condition,
business, operations or properties of the Guaramdiits Subsidiaries taken as a whole; (b) angn#tadverse change in the rights or
remedies of the Lenders under the Loan Documerttseaability of the Borrower or the Guarantor tofpem their respective obligations
under any of the Loan Documents; or (c) any mdtadaerse change in the legality, validity or extmbility of any Loan Document.

“ Maturity Date” means September 29, 2008.

“ Moody’s” means Moody’s Investors Service, Inc. or any gssor to the rating agency business thereof.

“ Multiemployer Plari means, with respect to any Person, at any timismudtiemployer plan” within the meaning of

Section 4001(a)(3) of ERISA and to which such Pei@oany member of its Controlled Group is makinmgis obligated to make contributic

or has made, or been obligated to make, contribsitio

“ Net Worth” means, with respect to any Person, at any datletgrmination, the shareholders’ equity of sucts&®eas
determined in accordance with GAAP.

“Non-Schedule | Lenderineans any Lender not named on Schedule | to thk Bain(Canada).

“ Non-Schedule | Reference Lendenseans JPMorgan Chase Bank, N.A., Toronto Braanl,any other Non-Schedule |
Lender agreed upon by the Borrower and the Adnmatise Agent from time to time.
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“ Notice of Borrowing has the meaning specified in Section 2.02(a).
“ Notice of Conversion/Continuatiérhas the meaning specified in Section 2.09(b).

“ Obligations” means all Loans, the face amount of all B/As égsand accepted hereunder and all other Indebtednes
advances, debts, liabilities, obligations, covegantd duties owing by the Borrower to any Lender,Administrative Agent, any Affiliate of
any of the foregoing or any Indemnified Party, n§ &ind or nature, present or future, whether drevadenced by any note, guaranty or other
instrument, arising under this Agreement or unagra@ther Loan Document, whether or not for the pagtof money, whether arising by
reason of an extension of credit, loan, guarangemnification, or in any other manner, whetheedior indirect (including those acquired
assignment), absolute or contingent, due or tofneadue, now existing or hereafter arising and hawveequired. The termObligations”
includes all interest, charges, expenses, feesnaits’ fees and disbursements (including the atkxt cost of in-house counsel) and any other
sum chargeable to the Borrower under this Agreemeahy other Loan Document.

“ OSHA” has the meaning specified in the definition of/Eonmental Laws.

“ Other Taxe$ means any and all present or future recording, gtalmcumentary, excise, transfer, sales, prope&rsynailar
taxes, charges or levies arising from any paymexttenunder any Loan Document or from the executlelivery or enforcement of, or
otherwise with respect to, any Loan Document.

“ Participant” has the meaning specified in Section 11.08(e).

“ PBGC” means the Pension Benefit Guaranty Corporaticaingrentity succeeding to any or all of its funocaunder
ERISA.

“ Percentage Sharemeans, as to any Lender at any time, (a) pridh&extensions of credit hereunder on the Effectiv
Date, such Lender’s percentage share of the Agtgegammitments, as set forth opposite such Lendemse inSchedule 1.01(ajnder the
heading “Percentage Sharkor set forth in any Assignment and Acceptancéveedd pursuant to Section 11.08, as such percemey be
modified from time to time in connection with angsggnment of the Commitment of such Lender in at&oce with the terms hereof, and (b)
after the extensions of credit hereunder on thedffe Date, such Lender’s percentage share adgesgate Credit Exposure, as such
percentage may be modified from time to time inr@mtion with any assignment of Loans or B/As inaadance with the terms hereof.

“ Permitted Dispositiofi means, any disposition (except as otherwise perthunder Section 7.07) made by the Guarantor
or any of its Subsidiaries of any of its assethéf net income for the most recently completed fmaal quarter period for which financial
statements have been delivered pursuant to Se&:i®a) or (b) derived from the assets subjectith slisposition together with the net
income for such period derived from all other asseld or otherwise disposed of during or aftehqueriod does not exceed 10% of
Consolidated Net Income for such period.
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“ Permitted Investmentsmeans:

(a) securities issued or fully guaranteed or ingimgthe United States Government or any agenagdfi@nd backed by the
full faith and credit of the United States of Anterihaving maturities of not more than one year ftoendate of acquisition;

(b) certificates of deposit, time deposits, Eurtataiime deposits, overnight bank deposits, repasetagreements, reverse
repurchase agreements or bankacgeptances, having in each case a tenor of na& than one year issued by any Lender, or by
United States commercial bank or any branch or@geha non-United States bank licensed to condusiness in the United States
of America having a combined capital and surplusaifless than US$500,000,000 whose short ternriiesiare rated at least A-1
by S&P and P-1 by Moody’s;

(c) commercial paper of an issuer rated at leasthd-S&P or P-1 by Moody’s and in either case hgwrtenor of not more

than 270 days; and
(d) money-market funds invested in short-term séesrrated at least as provided in clause (b) abov
“ Permitted Lien Baskétmeans 10% of Total Capitalization.
“ Permitted Liens has the meaning specified in Section 7.01.

“ Person” means an individual, partnership, corporatiorsibass trust, joint stock company, trust, uninceajex
association, joint venture or Governmental Authporit

“ Plan” means, with respect to the Guarantor or any merbits Controlled Group, at any time, an emplopeasion
benefit plan as defined in Section 3(2) of ERISAcliding a Multiemployer Plan) that is covered biglelV of ERISA or subject to the
minimum funding standards under Section 412 ofGbde and is maintained for the employees of sucboReor any member of its
Controlled Group.

“ Priority Debt” means (a) any Indebtedness secured by a Lieludimg in connection with capital leases or other

financing leases) encumbering any asset of thedbtmror any of its Subsidiaries, (b) any Indeb&ssdnof any Subsidiary of the Guarantor

(other than Indebtedness hereunder, Indebtednégs\dfunder the “Guarantee Agreement” referred tthanFive-Year Revolving Credit
Agreement, Indebtedness of TFM owed to the Guaramtd other Indebtedness of TFM in an amount nekteed the amount of the
guarantee of the obligations under the “Guarantgedment” referred to in the Five-Year Revolvingdit Agreement, but not any

refinancings of the Five-Year Revolving Credit Agmeent), (c) any receivables purchase transactiarhiimg receivables of the Guarantor or
any of its Subsidiaries or any other securitizatibassets of the Guarantor or any of its Subd&Baand (d) any sale-leaseback transaction

involving assets of the Guarantor or any of its Sdilaries.

“ Receivables Facility means (1) an accounts receivable securitizatiabksihed by the Borrower in an aggregate print

amount of up to $750,000,000 consisting of (i) that
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certain Amended and Restated Receivables Trangferefnent dated as of August 16, 2002, as amengethdoamong Tyson Receivables
Corporation, a Delaware corporation and wholly-osvsabsidiary of Borrower, the Borrower, JPMorgara§&hBank, as administrative agent
and certain other persons that are parties theaatb(ii) that certain Receivables Purchase Agre¢nigted as of October 17, 2001, as
amended, among the Borrower and certain Subsidiafithe Borrower, as sellers thereunder and T{Rexeivables Corporation, as purch
thereunder; and (2) any amendment, replacemerngxin or renewal of the foregoing, in any casemetceed $750,000,000 in aggregate
principal amount.

“ Reference Ratemeans the higher of (a) the Federal Funds Rate h?% and (b) the rate of interest (tHerime Rate’)
publicly announced from time to time by the Admtragive Agent as its prime rate in effect at itgpipal office in Toronto for loans made in
Canada and denominated in US Dollars. Any changieeifiPrime Rate shall take effect at the openingusfness on the day specified in the
public announcement of such change.

“ Reference Rate Lodmmeans any Loan that bears interest at a raterdated with reference to the Reference Rate.
“ Register’ has the meaning specified in Section 11.08(c).

“ Regulation U " means Regulation U of the Board of Governorshef Federal Reserve System of the United States of
America as from time to time in effect and all oféil rulings and interpretations thereunder orebér

“ Reportable Everitmeans any of the events set forth in Section d@48f ERISA or the regulations thereunder.
“ Replacement Lendéhas the meaning specified in Section 3.13(b).

“ Requirement of LalWwmeans, with respect to any Person, the chartgibgrlaws or other organizational or governing
documents of such Person, and any law, rule odaiign (including Environmental Laws, ERISA and Aippble Canadian Pension
Legislation) or order, decree or other determimatiban arbitrator or a court or other GovernmeAtahority applicable to or binding upon
such Person or any of its property or to which daelson or any of its property is subject.

“ Responsible Officérmeans, with respect to any Person, the Chief ez Officer, the President, the Chief Financial
Officer, the Treasurer, the Assistant TreasureherSecretary of such Person.

“ Restricted Paymeritmeans any dividend (other than dividends payablely in Stock of the Guarantor and dividends
paid by any wholly-owned Subsidiary of the Guaramdéathe Guarantor or any other wholly-owned Sulasidof the Guarantor) or any other
distribution with respect to any Stock of the Gurwa or any of its Subsidiaries, whether now orladter outstanding, or any payment on
account of the purchase, acquisition, redemptiostlver retirement, directly or indirectly, of anyases of such Stock (other than the purchase
of Stock in the ordinary course in connection véthployee benefit plans of the Guarantor or its Blidoses, including employee stock
purchase plans and stock option plans).
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“ Reuters Screen CDOR Pafeneans the display designated as page CDOR on thterRévionitor Money Rates Service
such other page as may, from time to time, replaaepage on that service for the purpose of dyspdpbid quotations for bankers’
acceptances accepted by leading Canadian banks.

“ S&P " means Standard & Poor’s Ratings Group or any essar to the rating agency business thereof.
“ Schedule | Lendérmeans any Lender named on Schedule | to the BahkCanada).

“ Schedule | Reference Lendéraeans The Bank of Nova Scotia and any other Sdedd_ender agreed upon by the
Borrower and the Administrative Agent from timetitme.

“ Solvent’ means, with respect to any Person, that thevidire of the assets of such Person (both at faiatian and at
present fair saleable value) is, on the date adrd@hation, greater than the total amount of litib8 (including contingent and unliquidated
liabilities) of such Person as of such date ant] #sof such date, such Person is able to padahilities of such Person as such liabilities
mature and such Person does not have unreasomadllycapital with which to carry on its businesscbmputing the amount of contingen
unliquidated liabilities at any time, such liakés will be computed at the amount which, in lightll the facts and circumstances existing at
such time, represents the amount that can reasobaldxpected to become an actual or matureditiabil

“ Stock” means all shares, options, interests, particpatior other equivalents (regardless of how desighaf or in a
corporation or other entity, whether voting or nating, of any class and includes, common stooifgored stock or warrants or options for
any of the foregoing.

“ Subsidiary’ means, with respect to any Person, any corporatiome than 50% of whose stock having by the terrasethf
ordinary voting power to elect a majority of theaditors of such corporation is at the time owneduoh Person, directly or indirectly throt
one or more Subsidiaries.

“ Syndication Ageritmeans the institution identified as such on theer of this Agreement.

“ Taxes’ means any and all present or future taxes, lewiegosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority.

“ TFM " means Tyson Fresh Meats, Inc., a Delaware cotjoora
“ Total Capitalization’ means, at any date, the sum of (a) the aggregataint of all Indebtedness for Borrowed Money of

the Guarantor and its consolidated Subsidiarieqlnthe Net Worth of the Guarantor and its comikd Subsidiaries, determined on a
consolidated basis in accordance with GAAP.
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“ Transactions' means the execution, delivery and performancthbyBorrower and the Guarantor of this Agreemedt an
the other Loan Documents, the borrowing of Loae,drawing, acceptance and purchase of B/As, thefuthe proceeds of the Loans and
the B/As and the other transactions contemplatetthéBorrower to be effected in connection therewit

“ Type” when used in reference to any Loan or Borrowigigrs to whether the rate of interest on such Loanon the
Loans comprising such Borrowing, is determineddfenmence to LIBOR, the Reference Rate or the Candéliime Rate.

“ Tyson Limited Partnershipmeans that certain Delaware limited partnerstifhe same name of which Mr. Don Tyson is
the Managing General Partner.

“ US Dollar Equivalent means, on any date of determination, (a) witlpees to any amount in US Dollars, such amount,
and (b) with respect to any amount in Canadiands]lthe equivalent in US Dollars of such amoueatednined by the Administrative Agent
using the Exchange Rate.

“ US Dollars” or “ US$” refers to lawful money of the United States of duica.

SECTION 1.02Computation of Time Periodsn this Agreement, in the computation of perioflime from a specified
date to a later specified date, the word “from” medrom and including” and the words “to” and “iheach means “to but excluding”.

SECTION 1.03Accounting Matters Except as otherwise expressly provided hereinerahs of an accounting or financial
nature shall be construed in accordance with GAa&sHn effect from time to timgrovidedthat, if the Borrower notifies the Administrative
Agent that the Borrower requests an amendmentytguaovision hereof to eliminate the effect of amange occurring after the date hereof in
GAAP or in the application thereof on the operatdisuch provision (or if the Administrative Agemtifies the Borrower that the Majority
Lenders request an amendment to any provision hiresuch purpose), regardless of whether any swtice is given before or after such
change in GAAP or in the application thereof, tkenh provision shall be interpreted on the basiSAAP as in effect and applied
immediately before such change shall have becofeetife until such notice shall have been withdrawsuch provision amended in
accordance herewith.

SECTION 1.04Certain Terms The words “herein,” “hereof” and “hereunder” asttier words of similar import refer to
this Agreement as a whole, including the Exhibitd &chedules hereto, as the same may from tiniméolde amended, supplemented,
amended and restated or otherwise modified antbranty particular Article, Section, paragraph @usle in this Agreement. The word
“includes” and “including” when used herein is mtended to be exclusive and means “includes, witlimitation” and “including, without
limitation.” References herein to an Article, Sentiparagraph or clause shall refer to the appagpArticle, Section, paragraph or clause in
this Agreement. Unless the context requires othsrwany definition of or reference to any agreemiastrument or other document herein
shall be construed as referring to such agreernrettument or other document as from time to timneaded, supplemented or otherwise
modified (subject to any restrictions on such ameeks, supplements or modifications set forth imrei
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ARTICLE I
Amounts and Terms of the Loans and B/As

SECTION 2.01Amounts and Terms of CommitmeniEsach Lender severally agrees, on the terms dnjdcuo the
conditions hereinafter set forth, (a) to make LoandS Dollars or Canadian Dollars to the Borroesaich such Loan, al‘oan”) and/or (b)
to accept and purchase or arrange for the purdfad@afts drawn by the Borrower in Canadian DollassB/As, in each case on the Effective
Date, in an aggregate principal or face amountuliahot result in (i) such Lender’s Credit Expasiexceeding its Commitment or (ii) the
aggregate amount of the Lendetsedit Exposures exceeding the Aggregate Commitsnémhounts repaid in respect of Loans or B/As, «
than by way of any conversion or continuation parguo Section 2.09, may not be reborrowed.

SECTION 2.02Procedure for Borrowings (a) Each Borrowing shall be made upon the irratates notice of the Borrower,
received by the Administrative Agent (i) not latkan 12:00 noon (Toronto time) three Business aigs to the date of the proposed
Borrowing, in the case of Eurodollar Loans andr{o} later than 11:00 a.m. (Toronto time) on theedd the proposed Borrowing, in the case
of Reference Rate Loans or Canadian Prime Rated.&sath such notice of a Borrowing (Al6tice of Borrowingd’) shall be in writing
(including by facsimile confirmed immediately byephone), in substantially the form of Exhibit 2 §f2ecifying:

(i) the requested borrowing date, which shall lBusiness Day;

(i) the currency and aggregate principal amourthefBorrowing, which shall be a minimum amounty&$5,000,000
or Cdn$5,000,000, as applicable, or an integratipialof US$1,000,000 or Cdn$1,000,000, as applé&ab excess thereof. If the
Notice of Borrowing shall fail to specify the cuney with respect to the Borrowing, the Borrowerlsha deemed to have selected
US Dollars;

(iii) whether the Borrowing is to be comprised afr&dollar Loans, Reference Rate Loans or CanadiameFRate
Loans. If the Notice of Borrowing shall fail to sjiy the Type of Borrowing, then the requested Baing shall be (i) in the case of
a Borrowing denominated in US Dollars, a RefereRate Borrowing and (i) in the case of a Borrowdenominated in Canadian
Dollars, a Canadian Prime Rate Borrowing; and

(iv) if the Borrowing is to be comprised of EuroldmlLoans, the duration of the initial InterestiBdrapplicable to such
Borrowing. If the Notice of Borrowing shall fail &pecify the duration of the initial Interest Perfor any Borrowing comprised of
Eurodollar Loans, such Interest Period shall bernoath.

(b) Upon receipt of a Notice of Borrowing, the Adhisirative Agent shall promptly notify each Lendeereof and of
the amount of such Lender’s Percentage Share bfBamowing.
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(c) Each Lender shall make the amount of its PeacgnShare of the Borrowings available to the Adstiative Agen
for the account of the Borrower at the AdministratAgent’s Payment Office on the Effective Datduinds immediately available in US
Dollars, in the case of Eurodollar Loans and RefegeRate Loans, and in Canadian Dollars, in the oh€anadian Prime Rate Loans, by
12:00 noon (Toronto time). Unless any applicabledition specified in Article V has not been sagsfi the Administrative Agent will make
the funds so received from the Lenders promptlylabke to the Borrower by crediting the accounttad Borrower on the books of the
Administrative Agent (or such other account asldtele been specified by the Borrower) with theraggte amount made available to the
Administrative Agent by the Lenders and in like disras received by the Administrative Agent.

(d) After giving effect to the Borrowings, thereadimot be more than an aggregate amount of fif{@dnterest
Periods in effect in respect of all Loans outstagdit such time and (ii) Contract Periods in effegespect of all B/As outstanding at such
time.

SECTION 2.03Canadian Bankers’ Acceptance@) Each acceptance and purchase of B/As ofgdes®ontract Period
pursuant to Section 2.01 or Section 2.09 shall hdanmatably by the Lenders in accordance with tlesipective Percentage Share. After the
Effective Date, no Lender shall have any obligatimaccept and purchase or arrange for the purcifd3&\s other than as provided in
Section 2.09.

(b) The B/As of a single Contract Period acceptedi gurchased on any date shall be in an aggregedard that is an
integral multiple of Cdn.$1,000,000 and not lesmtlCdn.$5,000,000. If any Lender’s ratable shatb@B/As of any Contract Period to be
accepted on any date would not be an integral ptelof Cdn.$100,000, the face amount of the B/A=pted by such Lender may be
increased or reduced to the nearest integral niitipCdn.$100,000 by the Administrative Agenttmsole discretion. B/As of more than
one Contract Period may be outstanding at the siameeprovidedthat there shall not at any time be more than @neggite amount of
fifteen (i) Interest Periods in effect in respetab Loans outstanding at any time and (ii) Cootri@eriods in effect in respect of all B/As
outstanding at any time.

(c) To request an acceptance and purchase of Biad®8orrower shall notify the Administrative Agesftsuch request
by telephone or by telecopy not later than 11:@@. &Toronto time) one Business Day before the dateich acceptance and purchase. Each

such request shall be irrevocable and shall beriting (including by facsimile confirmed immediagaby telephone), in substantially the
form of Exhibit 2.02 specifying:

(i) the aggregate face amount of the B/As to bepiad and purchased;
(i) the date of such acceptance and purchase hvwgtiall be a Business Day;

(iii) the Contract Period to be applicable therethjch shall be a period contemplated by the deédiniof the term “
Contract Period’ (and which shall in no event end after the MdguBlate). If no Contract Period is specified widspect to any
requested acceptance and purchase of B/As, theBotiewer shall be deemed to have selected a GrirRexiod of 30 days’
duration; and
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(iv) the location and number of the Borrower’s aaaioto which any funds are to be disbursed.

Promptly following receipt of a request in accordamvith this paragraph, the Administrative Agerdlshdvise each Lender of the details
thereof and of the amount of B/As to be acceptebmmchased by such Lender.

(d) The Borrower hereby appoints each Lender aatitsney to sign and endorse on its behalf, ménoaby
facsimile or mechanical signature, as and when ddamcessary by such Lender, blank forms of B/ashé.ender hereby agreeing that it
will not sign or endorse B/As in excess of thogguieed in connection with B/A Drawings that havebeequested by the Borrower
hereunder. It shall be the responsibility of eaehder to maintain an adequate supply of blank fafh&/As for acceptance under this
Agreement. The Borrower recognizes and agreesthBiAs signed and/or endorsed on its behalf bylaender in accordance with the
Borrower’s written request shall bind the Borrowasrfully and effectually as if manually signed ahdly issued by authorized officers of the
Borrower. Each Lender is hereby authorized to issuod B/As endorsed in blank in such face amowteay be determined by such
Lender;providedthat the aggregate face amount thereof is equhktaggregate face amount of B/As required to beed by such Lend
in accordance with the Borrower’s written requéki.Lender shall be liable for any damage, losdantarising by reason of any loss or
improper use of any such instrument unless suchdogmproper use results from the gross negligenellful misconduct of such Lender
as determined by a final judgment of a court of petant jurisdiction. Each Lender shall maintaireord with respect to B/As (i) received
by it from the Administrative Agent in blank herealam, (ii) voided by it for any reason, (iii) accedtand purchased by it hereunder and (iv)
canceled at their respective maturities. Each Lefuther agrees to retain such records in the maand for the periods provided in
applicable provincial or Federal statutes and ratiuhs of Canada and to provide such records tBtewer upon its request and at its
expense. Upon request by the Borrower, a Lendélrcdrzcel all forms of B/A that have been pre-sigiioe pre-endorsed on behalf of the
Borrower and that are held by such Lender and areaguired to be issued pursuant to this Agreement

(e) Drafts of the Borrower to be accepted as B/&®hnder shall be signed as set forth in paragidjpdbove.
Notwithstanding that any Person whose signatureaqspon any B/A may no longer be an authorizedasagy for any of the Lenders or the
Borrower at the date of issuance of such B/A, sighature shall nevertheless be valid and suffidinall purposes as if such authority had
remained in force at the time of such issuanceaaydsuch B/A so signed and properly completed $leabinding on the Borrower.

(f) Upon acceptance of a B/A by a Lender, such kemsthall purchase such B/A from the Borrower atBhe
Discount Rate for such Lender applicable to such &fcepted by it and make available the B/A Dis¢dnoceeds to the Administrative
Agent’s Payment Office on the date requested byBtireower in funds immediately available in Canadizollars to the Administrative
Agent by 12:00 noon (Toronto time). The acceptdregpayable by the Borrower to a Lender under 8e@&i01(a) in respect of each B/A
accepted by such Lender shall be set off agaiesBfA Discount Proceeds payable by such Lenderruhieparagraph. Unless any
applicable condition specified in Article V has maten satisfied, the
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Administrative Agent will make the funds so receifeom the Lenders promptly available to the BoreoWwy crediting the account of the
Borrower on the books of the Administrative Agemt $uch other account as shall have been spedbifigde Borrower) with the aggregate
amount made available to the Administrative Agentie Lenders and in like funds as received byAtiministrative Agent.
Notwithstanding the foregoing, in the case of a Brawing resulting from the conversion or contition of a B/A Drawing or Loan
pursuant to Section 2.09, the net amount that wotlidrwise be payable to the Borrower by each Lepdesuant to this paragraph will be
applied as provided in Section 2.09(e).

(9) Each Lender may at any time and from timerneethold, sell, rediscount or otherwise disposengfa all B/A’s
accepted and purchased by it.

(h) Each B/A accepted and purchased hereunderrshslire at the end of the Contract Period applectigreto.

(i) Subject to applicable law, the Borrower waiypessentment for payment and any other defenseytograt of any
amounts due to a Lender in respect of a B/A acdequbel purchased by it pursuant to this Agreemeithwimight exist solely by reason of
such B/A being held, at the maturity thereof, bgrsuender in its own right and the Borrower agmeeisto claim any days of grace if such
Lender as holder sues the Borrower on the B/A &ympent of the amounts payable by the Borrower tiveter. On the last day of the
Contract Period of a B/A, or such earlier date ay tve required pursuant to the provisions of thise&ment, the Borrower shall pay the
Lender that has accepted and purchased such Bfsltiace amount of such B/A, and after such pagtibe Borrower shall have no furtl
liability in respect of such B/A and such Lendealsbe entitled to all benefits of, and be respblesfor all payments due to third parties
under, such B/A.

(j) At the option of the Borrower and any LendefAB under this Agreement to be accepted by thateemay be
issued in the form of depository bills for depagith The Canadian Depository for Securities Limipadsuant to the Depository Bills and
Notes Act (Canada). All depository bills so isss@dll be governed by the provisions of this SecAd3.

(k) If a Lender is not a chartered bank under taakBAct (Canada) or if a Lender notifies the Adrsirdative Agent in
writing that it is otherwise unable to accept B/&sch Lender will, instead of accepting and puritttaB/As, make a Loan (aB/A
Equivalent Loari) to the Borrower in the amount of and for the saenmtas each draft that such Lender would otheriése been require
to accept and purchase hereunder. Each such Lesitlprovide to the Administrative Agent the B/A §&ount Proceeds of such B/A
Equivalent Loan for the account of the Borrowettia same manner as such Lender would have prothgeB/A Discount Proceeds in
respect of the draft that such Lender would othesviiave been required to accept and purchase lderetach such B/A Equivalent Loan
will bear interest at the same rate that would hragelted if such Lender had accepted (and beehgmaacceptance fee) and purchased (on &
discounted basis) a B/A for the relevant Contraid?l (it being the intention of the parties thatle such B/A Equivalent Loan shall have
the same economic consequences for the Lendetthambrrower as the B/A that such B/A Equivalenahaeplaces). All such interest
shall be paid in advance on the date such B/A Edemnt Loan is made, and shall be deducted fronptineipal amount of such B/A
Equivalent Loan
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in the same manner in which the B/A Discount Prdsex a B/A would be deducted from the face amafitihe B/A. Subject to the
repayment requirements of this Agreement, on tsieday of the relevant Contract Period for such Bfuivalent Loan, the Borrower shall
be entitled to convert each such B/A Equivalentriimdo another type of Loan, or to roll over eaablsB/A Equivalent Loan into another
B/A Equivalent Loan, all in accordance with the ligable provisions of this Agreement.

() Notwithstanding any provision hereof, the Baver may not prepay any B/A Drawing.

(m) For greater certainty, all provisions of thigraement which are applicable to B/As shall alsaygicable,
mutatis mutandisto B/A Equivalent Loans.

SECTION 2.04Repayment; Evidence of Indebtedne& The Borrower hereby unconditionally promisegay to the
Administrative Agent for the account of each Len(ethe then unpaid principal amount of each Loarthe Maturity Date, together with all
interest accrued thereon and not yet paid, anth@iYace amount of each B/A accepted by such Lresslprovided in Section 2.03(i), in each
case in the currency of such Loan or B/A.

(b) Each Lender, with respect to amounts payabiehereunder, and the Administrative Agent, wigspect to all
amounts payable hereunder, shall maintain on ii&$dn accordance with its usual practice, loasoants setting forth each Loan and B/A
accepted, the Type and currency of each Loan,fgpkcable interest rate, Interest Period, ContRariod and the amounts of principal,
interest, amounts in respect of B/As and other soaid and payable by the Borrower from time to timeeeunder with respect thereto;
provided, however, that the failure of any Lender to record any saigtount on its books shall not affect the obligadiof the Borrower wit
respect thereto. In the case of any dispute, adtiganoceeding relating to any amount payable hatey the entries in each such account
shall be conclusive evidence of such amount absantfest error.

(c) Notwithstanding the foregoing, if any Lendeallso request for purposes of Section 11.08(@) othligation to
repay the Loans made by it shall also be evidebgemipromissory note in the form of Exhibit 2.04(c)

SECTION 2.05Termination and Reduction of the Commitmerfgy Unless previously terminated, the Commitmeshts|
terminate at 5:00 p.m., New York City time, on fféective Date.

(b) The Borrower may, at any time and from timeinee, upon not less than three Business Days’ piatice to the
Administrative Agent, terminate the Aggregate Cotnmeints or permanently reduce the Aggregate Commiisriey an aggregate amount of
US$5,000,000 or an integral multiple of US$1,000,00excess thereof. Any reduction in the Aggre@adenmitments shall be applied to
each Lender's Commitment in accordance with sucidegs Percentage Share.

SECTION 2.060Optional PrepaymentsSubject to Section 3.10, the Borrower may updicado the Administrative Agen
stating the proposed date and aggregate principal
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amount of the prepayment, received by the Admiaiiste Agent not later than (i) 12:00 noon (Torotitee) (X) not less than three Business
Days prior to the proposed date of prepaymentiéncase of a prepayment of Eurodollar Loans anddy)ess than one Business Day pric
the proposed date of prepayment, in the case cd@apment of Reference Rate Loans and CanadiareRate Loans, prepay ratably among
the Lenders the outstanding principal amount oflamgns in whole or in part, together (other thathim case of a prepayment of Reference
Rate Loans or Canadian Prime Rate Loans prioradvhturity Date) with accrued interest to the d#tsuch prepayment on the principal
amount prepaid. Each such partial prepayment beah an aggregate principal amount of not less t#8%$5,000,000 or Cdn$5,000,000, as
applicable, or an integral multiple of US$1,000,@0@dn$1,000,000, as applicable, in excess thepeofided, however, that if the
aggregate amount of Eurodollar Loans comprisedlérsame Borrowing shall be reduced as a resultyobptional prepayment to an amount
less than US$5,000,000, the Eurodollar Loans casegdrin such Borrowing shall automatically convetbiReference Rate Loans at the end
of the then current Interest Period. If any not€grepayment is given, the principal amount stalbexdein, together (other than in the case
prepayment of a Reference Rate Loan or CanadiameHRiate Loan prior to the Maturity Date) with a@atunterest to the date of prepaym
shall be due and payable on the date specifieddn sotice. Each prepayment of a Borrowing shakjpglied ratably to the Loans includec
the prepaid Borrowing.

SECTION 2.07Interest. (a) Subject to Section 2.08, each Loan shall garest, at the option of the Borrower (i) in the
case of Reference Rate Loans, at a rate per anquah ® the sum of the Reference Raltesthe Applicable Rate, (ii) in the case of Canadian
Prime Rate Loans, at a rate per annum equal teutmeof the Canadian Prime Ratupthe Applicable Rate or (iii) in the case of Eurddol
Loans, for the Interest Period in effect for sudah, at a rate per annum equal to the sum of LIBDRthe Applicable Rate.

(b) Accrued and unpaid interest in respect of damdn shall be paid on each Interest Payment Datéhe Maturity
Date and (other than in the case of a Reference [Ren) on the date of any prepayment or repaywiesuch Loan.

SECTION 2.08Default Interest Notwithstanding the provisions of Section 2.@'4ny principal of or interest on any Loan,
any fee, or any payment required to be made btmeower under this Agreement in respect of any BfAther amount payable by the
Borrower hereunder is not paid when due, whethetaaéd maturity, upon acceleration or otherwisehoverdue amount shall bear interest,
after as well as before judgment, at a rate peungqual to (i) in the case of overdue principadey Loan, 2% per annum plus the rate
otherwise applicable to such Loan as provided utiGe 2.07 or (ii) in the case of any other amo@#t, per annum plus the rate applicable to
Reference Rate Loans as provided in paragraph) ¢d)fection 2.07.

SECTION 2.09Continuation and Conversion Electiong) Each Borrowing initially shall be of the Typpecified in a
Notice of Borrowing and, in the case of a EurodaBarrowing, shall have an initial Interest Peraslspecified in such Notice of Borrowir
Each B/A Drawing shall have a Contract Period &iied in the applicable request therefor. Follogvthe Borrowings and B/A Drawings
on the Effective Date, the Borrower may elect tovat and continue any Borrowing or B/A Drawing gueint to an irrevocable written
Notice
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of Conversion/Continuation as provided in paragrdgtelow (it being understood that (i) no Borragior B/A Drawing may be converted
to or continued as a Borrowing or B/A Drawing demeaited in a different currency, (ii) no B/A Drawimgay be converted or continued other
than at the end of the Contract Period applicaidecto, (iii) no Borrowing may be converted to ontinued as a Eurodollar Borrowing if the
requested Interest Period would end after the NtgtDvate and (iv) no Borrowing or B/A Drawing denorated in Canadian Dollars may be
converted to a Eurodollar Borrowing and no Borrayvittnominated in US Dollars may be converted t@aa@ian Prime Rate Borrowing).
The Borrower may elect different options with restge different portions of the affected BorrowingsB/A Drawings, in which case each
such portion shall be allocated ratably among teders holding the Loans comprising such Borrowargagccepting the B/As comprising
such B/A Drawings, as the case may be, and anyd.oaB/As resulting from an election made with extgo any such portion shall be
considered a separate Borrowing or B/A Drawing. Bberower may upon irrevocable written notice te #hdministrative Agent in
accordance with paragraph (b) below:

(i) elect to convert, on any Business Day, any Refee Rate Loans (or any part thereof in an agtgesgaount not less
than US$5,000,000, or an integral multiple of US$0,000 in excess thereof) into Eurodollar Loans;

(i) elect to convert, on any Business Day, anydfotlar Loans (or any part thereof in an aggregateunt not less th:
US$5,000,000 or an integral multiple of US$1,000,00excess thereof) into Reference Rate Loans;

(i) elect to continue, on the expiration dateaofy Interest Period, any Eurodollar Loans matuanguch Interest
Payment Date;

(iv) elect to continue, on the expiration date 0§ &£ontract Period, any B/A Drawing maturing onts@ontract Date
by means of a new B/A Drawing on such Contract Date

(v) elect to convert, on the expiration date of &ontract Period, any B/A Drawing maturing on s@dntract Date int
a Canadian Prime Rate Loan; or

(vi) elect to convert, on any Business Day, anydciian Prime Rate Loans into B/As by means of a Bfawing on
such Business Day;

provided, however, that if on the expiration date of any Interesti®bthe aggregate amount of outstanding Eurodblteans comprised in
the same Borrowing shall have been reduced asuli ofshe conversion of part thereof to an amdass than US$5,000,000, the remaining
Eurodollar Loans comprised in such Borrowing shatomatically convert into Reference Rate Loanswuwoh date and on and after such
date the right of the Borrower to continue suchnsas Eurodollar Loans shall terminate.

(b) The Borrower shall deliver a notice of convensor continuation (a Notice of Conversion/Continuatid in
substantially the form of Exhibit 2.09 not lateath(i) in the case of an election that will resnla Borrowing to be comprised of Eurodollar
Loans, Reference Rate Loans or Canadian PrimelRates, by the times and dates that would be reduineler Section 2.02 if the
Borrower were requesting a Borrowing of the Typsuteng
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from such election to be made on the effective datich election and (ii) in the case of an etatthat will result in a B/A Drawing, by the
time and date that would be required under Se@i08 if the Borrower were requesting an acceptancepurchase of B/As to be made on
the effective date of such election. Each suchdéati§ Conversion/Continuation shall be irrevocabid shall be by facsimile confirmed
immediately by telephone specifying therein théofelng information:

(i) the Borrowing or B/A Drawing to which such Nod of Conversion/Continuation applies and, if diéfe options are
being elected with respect to different portiorer#of, the portions thereof to be allocated to eashlting Borrowing or B/A
Drawing (in which case the information to be spedifpursuant to clauses (iii) and (iv) below slalispecified for each resulting
Borrowing or B/A Drawing);

(i) the effective date of the election made purdgua such Notice of Conversion/Continuation, whéttall be a
Business Day;

(iii) whether a Reference Rate Borrowing, a EurtadBorrowing, a Canadian Prime Rate Borrowing &/A Drawing
is elected; and

(iv) in the case of an election of a Eurodollar iBaring, the Interest Period to be applicable trerehich shall be a
period contemplated by the definition of the tedmtérest Period”, and in the case of an electioa BfA Drawing, the Contract
Period to be applicable thereto, which shall berog contemplated by the definition of the ternotract Period”. If any such
Notice of Conversion/Continuation requests a Eullad8orrowing or B/A Drawing but does not speciy Interest Period or
Contract Period, then the Borrower shall be deetoédve selected an Interest Period of one modilration or a Contract Period
of 30 days duration, as the case may be.

(c) If the Borrower fails to deliver a timely Nogiof Conversion/Continuation with respect to a Hoitar Borrowing
or B/A Drawing prior to the end of the InterestiBdror Contract Period applicable thereto, thehesmsuch Borrowing or B/A Drawing is
repaid as provided herein, at the end of suchdstd?eriod or Contract Period such Borrowing or B#&awing shall be converted to a
Reference Rate Borrowing or a Canadian Prime Rateoling, as applicable. Notwithstanding any comtiarovision hereof, if an Event of
Default has occurred and is continuing (i) no arding Borrowing may be converted to or continugd &urodollar Borrowing or a B/A
Drawing and (ii) unless repaid, each EurodollarrBaing or B/A Drawing shall be converted to a Refeze Rate Borrowing or a Canadian
Prime Rate Borrowing, as applicable, at the entth@fnterest Period or Contract Period applicalhdeeto.

(d) Upon receipt of a Notice of Conversion/Contitioia, the Administrative Agent shall promptly ngtiéach Lender
thereof or, if no timely notice is provided, therAhistrative Agent shall promptly notify each Lenaé the details of any automatic
conversion. Each conversion and continuation dteathadero rataamong the Lenders based on the respective outatapdincipal
amounts of the Loans or B/As of each Lender indidethe Borrowing or B/A Drawing with respect tdniwh such notice was given.
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(e) Upon the conversion of any Borrowing or thetgaration of any B/A Drawing (or portion thereof) or as a B/A
Drawing, the net amount that would otherwise beapég/to the Borrower by each Lender pursuant tdi@e.03(f) in respect of such new
B/A Drawing shall be applied against the principfthe Loan made by such Lender (in the case ohaersion), or the Borrower’s
obligation to reimburse such Lender in respechefB/As accepted by such Lender under Sectioni2 @3the case of a continuation) as
part of such converted Borrowing or such continBéd Drawing, and the Borrower shall pay to the Adisirative Agent for the account of
such Lender on the date of such conversion or meation an amount equal to the difference betwkerptincipal amount of such Loan or
the aggregate face amount of such maturing B/A8)y@sase may be, and such net amount. Upon theon of any B/A Drawing (or
portion thereof) to a Canadian Prime Rate Loarh éander shall be deemed to have made a Canadiae Rate Loan to the Borrower on
the date of such conversion in an amount equdlegdace amount of the maturing B/A of such Lendad the proceeds of such Canadian
Prime Rate Loan shall be deemed to have been dppl®atisfy the Borrower’s obligation to reimbusseh Lender in respect of the B/As
accepted by such Lender as part of such B/A Drawimder Section 2.03(i).

(f) After giving effect to any conversion or coniation of any Borrowing or B/A Drawing, there shadit be more
than an aggregate amount of fifteen (i) Interesioe in effect in respect of all Loans outstandiguch time and (ii) Contract Periods in
effect in respect of all B/As outstanding at suatet

ARTICLE Il
Fees; Payments; Taxes; Changes in Circumstances

SECTION 3.01Fees. (a) The Borrower agrees to pay to the Administeafgent, for the account of each Lender, on each
date on which B/As are accepted hereunder, an truapfee in Canadian Dollars computed by multigyi) the product of the face amount
of each B/A accepted by such Lender and the AplpléicRate by (ii) a fraction the numerator of whistthe number of days in the Contract
Period applicable to such B/A and the denominatevtoch is 365.

(b) The Borrower agrees to pay to the Administethgent, for the Administrative Agent’s own accguees in the
amount and at the times set forth in the AdministeaAgent’s Fee Letter.

(c) All fees shall be paid on the dates due, in ediately available funds, to the Administrative Agéor distribution,
if and as appropriate, among the Lenders. Once paitk of the fees shall be refundable under aymistancegyrovided, however, that
the foregoing shall in no event constitute a waiMenr otherwise affect any claims the Borrower rhaye against any other party to this
Agreement.

SECTION 3.02Computation of Fees and Interegg) All computations of acceptance fees payablespect of B/As and
interest payable in respect of Reference Rate Land<Canadian Prime Rate Loans shall be made dreslie of a year of 365 days or 366
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days, as the case may be, and actual days eladsether computations of fees and interest untiexr Agreement shall be made on the basis
of a year of 360 days and actual days elapsedebitand fees shall accrue during each period glwvhiich such interest or fees are computed
from the first day thereof to the last day thereof.

(b) Each determination of an interest rate by thenikistrative Agent pursuant to any provision agtAgreement
shall be conclusive and binding on the Borrower liedLenders in the absence of manifest error.

SECTION 3.03Payments by the Borrowe(a) All payments (including prepayments and paytsief principal of or
interest on any Borrowing or any amount in respéeiny B/A Drawing or any fees or other amountspéamade by the Borrower hereunder
shall be made without set-off or counterclaim alnallls except as expressly provided herein, be nadlee Administrative Agent for the
ratable account of the Lenders at the Administeafigent’s Payment Office, in US Dollars, in theea$ Eurodollar Loans or Reference Rate
Loans, or in Canadian Dollars, in the case of CeamaHrime Rate Loans or B/A Drawings, and in immaggly available funds, not later than
12:00 noon (Toronto time) on the date specifieegimerThe Administrative Agent will promptly afteggeiving any payment of principal,
interest, fees and other amounts from the Borroimghe case of payments for the accounts of theless, distribute to each Lender its
Percentage Share (or other applicable share assstyiprovided herein) of such payment for the antof its respective Lending Office ar
in the case of each other payment received by thi account of any other Person, distribute qsgiment to the appropriate recipient. Any
payment which is received by the Administrative Agafter 12:00 noon (Toronto time) shall be deemoddave been received on the
immediately succeeding Business Day.

(b) Whenever any payment of a Loan shall be statde due on a day other than a Business Day, gayhent shall
be made on the next succeeding Business Day, ahdestension of time shall in such case be inclidede computation of interest and
fees, as the case may pegvided, however, that if such extension would cause any paymeptiotipal of or interest on Eurodollar Loans
to be made in the next calendar month, such paysiaiitbe made on the immediately preceding BusiDesy.

(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamnich any
payment is due to the Lenders hereunder that the®er will not make such payment in full, the Adnsitrative Agent may assume that the
Borrower has made such payment in full to the Adstriative Agent on such date and the Administrafigent may (but shall not be so
required), in reliance upon such assumption, ctaube distributed to each Lender on such due dateveount equal to the amount then due
to such Lender. If and to the extent the Borrovadlsnot have so made such payment in full to thenistrative Agent, each Lender shall
repay to the Administrative Agent, on demand, theess of the amount distributed to such Lender theeemount, if any, paid by the
Borrower, together with interest thereon at thetgeof the Federal Funds Rate and a rate detedrbiynéhe Administrative Agent in
accordance with banking industry rules on interbemkpensation, for each day from the date such amsulistributed to such Lender to
the date such Lender repays such amount to the ishmgitive Agent.
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SECTION 3.04Payments by the Lenders to the Administrative Agent
(&) Unless the Administrative Agent shall have e notice from a Lender prior to the Effectivet®¢hat such Lender will not make
available to the Administrative Agent for the acebaf the Borrower the amount of such Lender’s Petage Share of any Borrowing or B/A
Drawing to be made on such date, the Administratigent may assume that such Lender has made sumlma@vailable to the
Administrative Agent on such date of such Borrowamd/A Drawing and the Administrative Agent mayf{ishall not be so required), in
reliance upon such assumption, make availableg®trrower on such date a corresponding amouahdfto the extent such Lender shall
have so made such full amount available to the Atstrative Agent and the Administrative Agent irckicircumstances makes available to
the Borrower such amount, such Lender shall, witlim Business Days following the date of such Barng or B/A Drawing, make such
amount available to the Administrative Agent, tdggtwith interest at the greater of the FederaldSuRate (in the case of any Eurodollar |
Loan or Reference Rate Loan) or the CDOR Rateh@rcase of any Canadian Prime Rate Loan or B/A igvand a rate determined by the
Administrative Agent in accordance with bankingustty rules on interbank compensation for and d&texd as of each day during such
period. If such amount is so made available, sagiment to the Administrative Agent shall constitstieh Lender’s Loan or payment in
respect of the applicable B/As for all purposethidf Agreement. If such amount is not made avadlablthe Administrative Agent within two
Business Days following the date of such Borrowdndd/A Drawing, the Administrative Agent shall igtthe Borrower of such failure to
fund and, on the third Business Day following tlaedof such Borrowing or B/A Drawing, the Borrovetriall pay such amount to the
Administrative Agent for the Administrative Agengscount, together with interest thereon for eahealapsed since the date of such
Borrowing or B/A Drawing, at a rate per annum edoahe interest rate applicable at the time tolLtb@ns comprising such Borrowing or the
sum of the B/A Discount Rate and the acceptancefpécable to the B/As of such Lender includeduich B/A Drawing. Nothing contained
in this Section 3.04(a) shall relieve any Lendeicithas failed to make available its PercentageeStigany Borrowing or B/A Drawing
hereunder from its obligation to do so in accor@dawith the terms hereof.

(b) The failure of any Lender to make any Loanlomadate of any Borrowing or to accept and purclhageB/A
required to be accepted and purchased by it shatietieve any other Lender of its obligation heréer to make a Loan on the date of such
Borrowing or accept any B/A pursuant to the pradnsi contained herein, but no Lender shall be resplenfor the failure of any other
Lender to make the Loan or accept any B/A to beentachccepted by such other Lender.

SECTION 3.05Taxes(a) Any and all payments by or on account of albjigation of a Loan Party hereunder or under any
other Loan Document shall be made free and cleandfwithout deduction for any Indemnified Taxether Taxes; providethat if any
Loan Party shall be required to deduct any IndeienhiTaxes or Other Taxes from such payments, thi¢hne(sum payable shall be increased
as necessary so that after making all requiredataxhs (including deductions applicable to addiibsums payable under this Section) the
Administrative Agent and each Lender (as the camg Ie) receives an amount equal to the sum it wioaNe received had no such
deductions been made, (ii) such Loan Party shatlensaich deductions and (iii) such Loan Party el the full amount deducted to the
relevant Governmental Authority in accordance \aitiplicable law.
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(b) In addition, the Loan Parties shall pay anyedfhaxes to the relevant Governmental Authoritieadcordance wit
applicable law.

(c) The Loan Parties shall indemnify the Administra Agent and each Lender, within 30 days aftattem demand
therefor, for the full amount of any Indemnifiedx&as or Other Taxes paid by such Agent or such Lerdehe case may be, on or with
respect to any payment by or on account of anygahtin of either Loan Party hereunder or underathgr Loan Document (including
Indemnified Taxes or Other Taxes imposed or assenmeor attributable to amounts payable underSkistion) and any penalties, interest
and reasonable expenses arising therefrom or egbect thereto, whether or not such Indemnifiece$ax Other Taxes were correctly or
legally imposed or asserted by the relevant Govental Authority. A certificate setting forth the aomt of such payment or liability
delivered to the Borrower by a Lender, or by thenistrative Agent on its own behalf or on behdlad_ender, shall be conclusive absent
manifest error. After the Administrative Agent arya_ender, as the case may be, receives writtdnenfstom a relevant taxing authority of
the imposition of Indemnified Taxes or Other Tagabject to the provisions of Section 3.05, suclypaill act in good faith to promptly
notify the Borrower of its obligations hereunder.

(d) As soon as practicable after any payment oéiimeified Taxes or Other Taxes by a Loan Party@oaernmental
Authority, such Loan Party shall deliver to the Adistrative Agent the original or a certified copfya receipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohquayment reasonably satisfactory to
the Administrative Agent.

(e) Any Lender that is entitled to an exemptiomfror reduction of withholding tax under the lawtloé jurisdiction ir
which a Loan Party is located, or any treaty tochltguch jurisdiction is a party, with respect tgmpants under this Agreement shall deliver
to the Borrower (with a copy to the Administratikgent), at the time or times prescribed by applieddw, such properly completed and
executed documentation prescribed by applicableolargasonably requested by the Borrower as wilinitesuch payments to be made
without withholding or at a reduced rate. In aduditieach such Lender agrees that it will delivesrufhne Borrower’s request updated
versions of the foregoing documents whenever tleepime obsolete or inaccurate in any material réspgether with such other forms or
documents as may be required in order to confirmstablish the entitlement of such Lender to carstihexemption from or reduction of
withholding tax;providedhowever, that no Lender shall be required to pwdy documents or forms which it cannot delivetam
applicable law because such Lender is no longétexhto an exemption of withholding tax due tolenge in applicable law. Each Lender
shall promptly notify the Borrower at any time #tdrmines that it is no longer in a position tovide any such previously delivered
documentation to the Borrower. If a Governmentalhiuity asserts a claim that the Administrative Ager a Loan Party did not properly
withhold an Indemnified Tax from amounts paid tdarthe account of any Lender (but only to theeexisuch claim arises because the
appropriate form was not delivered or was not prigpxecuted, because such Lender failed to nttiéyAdministrative Agent of a change
in its circumstances (other than a change in lahitkvrendered an exemption from withholding taxXfieetive or because of such Lender’s
sale of a participating interest in a Loan), suender shall indemnify the Administrative Agent ammddny Loan Party, as applicable, fully
for all amounts paid, directly or indirectly, byetidministrative
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Agent and/or any Loan Party, as Tax or otherwisguding penalties and interest together with afits, expenses and attorney’s fees
(including the allocated cost of in-house coundefich Lender represents and warrants that, ag dintle that any amount is first paid or
credited to or by such Lender on account of thagahibns, it will be a Canadian Resident Lengegvidedthat no such representation or
warranty is made or will be deemed made at such torthe extent that such Lender fails or is unéblgualify as a Canadian Resident
Lender as a result of any Change in Law after dte duch Lender becomes a party to this Agreement.

(f) If the Administrative Agent or a Lender deternes, in its sole discretion, that it has receiveefand of any Taxes
or Other Taxes as to which it has been indemnlfied Loan Party or with respect to which a LoartyPlas paid additional amounts
pursuant to this Section 3.05, it shall pay ovehstefund to such Loan Party (but only to the eixtdrindemnity payments made, or
additional amounts paid, by such Loan Party unisr$ection 3.05 with respect to the Taxes or Oflaees giving rise to such refund), net
of all out-of-pocket expenses of the Administrathgent or such Lender and without interest (othantany interest paid by the relevant
Governmental Authority with respect to such refymupvided, that the Loan Parties agree, upon the requabeohdministrative Agent or
such Lender, to repay the amount paid over to tfpus any penalties, interest or other charges segdy the relevant Governmental
Authority) to such Agent or such Lender in the en@rch Agent or such Lender is required to repay safund to such Governmental
Authority. This Section shall not be construedaquire the Administrative Agent or any Lender takeavailable its tax returns (or any
other information relating to its taxes which iedes confidential) to any Loan Party or any othes&e.

SECTION 3.06Sharing of Payments, Eti€.other than as provided in Section 3.05, 3.08933.10 or 3.11, any Lender
shall obtain any payment (whether voluntary, inmtdury, through the exercise of any right of set-offotherwise) on account of any Loan
made by it or B/A accepted by it or, after acceleraof all Obligations pursuant to Section 8.02(h)respect of any Obligation owing to it,
the case of the Loan or B/A, in excess of its Raege Share of all payments on account of the LaadsB/As received by all the Lenders
and, after acceleration, in excess ofits ratashare of all Obligations, such Lender shall fortlwa) notify the Administrative Agent of su
fact and (b) purchase from the other Lenders sacficpations in the Loans made, or B/As accepbgdhem or, after acceleration, in all
Obligations owing to them, as shall be necessacatse such purchasing Lender to share the exagsgept ratably with each of the other
Lenders according to their respective PercentagecStor, after acceleration, thpio ratashares of all the Obligationgrovided, however,
that if all or any portion of such excess paymerthereafter recovered from such purchasing Lersdehy purchase shall to the extent of such
recovery be rescinded and each other Lender slyrto the purchasing Lender the purchase prarediitogether with an amount equal to
such paying Lender’s ratable share (accordingegtbportion of (i) the amount of such paying Largleequired repayment to (ii) the total
amount so recovered from the purchasing Lendegpgfinterest or other amount paid or payable byptirehasing Lender in respect of the
total amount so recovered. The Borrower agreesatiat ender so purchasing a participation from la@otender pursuant to the provisions
of this Section 3.06 may, to the fullest extentnpitied by law, exercise all its rights of payment(uding the right of set-off) with respect to
such participation as fully as if such Lender wie direct creditor of the Borrower in the amouhsach participation. The Administrative
Agent will keep records
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(which shall be conclusive and binding in the alsesf manifest error), of participations purchapadsuant to this Section 3.06 and will in
each case notify the Lenders following any sucltipases.

SECTION 3.07Inadequacy of LIBORIf with respect to any Interest Period for Eurltaioloans, the Administrative Age
shall determine, or the Majority Lenders shall fyotihne Administrative Agent, that LIBOR for suchtémest Period will not adequately and
fairly reflect the cost to Lenders of making, fumglior maintaining their Eurodollar Loans for suntetest Period (after giving effect to any
event giving rise to additional interest on suckah® pursuant to Section 3.11), the Administratigedt shall forthwith so notify the Borrow
and the Lenders, whereupon the obligations of #meders to make or continue Loans as Eurodollar $ oamo convert Loans into Eurodollar
Loans at the end of the then current Interest Besti@ll be suspended until the Administrative Agembkes such notice. Upon receipt of <
notice, the Borrower may revoke its Notice of Baving or Notice of Conversion/Continuation then sitbed by it. If the Borrower does not
revoke such notice, the Lenders shall make, comrardntinue the Loans, as proposed by the Borrowehe amount specified in the
applicable notice submitted by the Borrower, buthsLioans shall be made, converted or continuededar@nce Rate Loans instead of
Eurodollar Loans.

SECTION 3.08Increased Costslf any Lender shall determine that, due to ei{f@tthe introduction of any Requiremen
Law or any change (other than any change by wampbsition of or increase in reserve requirememttuded in the Eurodollar Reserve
Percentage) in or in the interpretation theredbdithe compliance with any guideline or requestrfrmade after the date hereof by any ce
bank or other Governmental Authority (whether ot Imaving the force of law), there shall be any @ase in the cost to such Lender of
agreeing to make or making, funding or maintairang Loan or obtaining funds for the purchase of 86& maintaining its obligation to
accept and purchase B/As, respectively, the Bonraivall be liable for, and shall from time to tinugon demand by such Lender (with a
copy of such demand to the Administrative Agendly (o the Administrative Agent for the account ofls Lender, additional amounts
sufficient to compensate such Lender for such eemd costs (other than costs for Taxes contempigt&etction 3.05 and reserve
requirements contemplated by Section 3.06).

SECTION 3.09Capital Adequacy If any Lender shall have determined that theothtiction of or change in any
Requirement of Law regarding capital adequacy uiticlg any change therein or in the interpretatioapplication thereof or, any request or
directive regarding capital adequacy (whether drhawing the force of law) from any central bankothier Governmental Authority, or the
compliance therewith by such Lender (or its LendDffice) or any corporation controlling such Lengdfects or would affect the amount of
capital required or expected to be maintained loh diender or any corporation controlling such Lerated such Lender (taking into
consideration such Lender’s, or such corporatipolgcies with respect to capital adequacy and dwestder’s desired return on capital)
determines that the amount of such capital is ased as a consequence of such Lender’'s Committoansg or obligations under this
Agreement with respect to any Borrowing or B/Aspectively, then from time to time, upon demandwth Lender (with a copy of such
demand to the Administrative Agent), the Borrowalkbe liable for, and shall pay to the Adminisitra Agent for the
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account of such Lender, as specified by such Lermudlelitional amounts sufficient to compensate dwaider for such increase.

SECTION 3.10Funding LossesThe Borrower agrees to reimburse each Lendetahdld each Lender harmless from .
loss, cost or expense which such Lender may sustantur as a consequence of:

(a) any failure of the Borrower to borrow, contimreconvert a Eurodollar Loan or to issue B/Asdoceptance and
purchase after the Borrower has given (or is deeméadve given) a Notice of Borrowing or a NotideGmnversion/Continuation;

(b) any prepayment or payment of a Eurodollar Loara day which is not the last day of the InteResiod with
respect thereto;

(c) any failure of the Borrower to make any prepeyirafter the Borrower has given a notice in acaoce with
Section 2.06;

(d) the conversion of any Eurodollar Loan to a Rafee Rate Loan on a day that is not the last 8#yearespective
Interest Period pursuant to Section 2.09; or

(e) the assignment of any Eurodollar Loan or rigiteceive payment in respect of any B/A other thanhe last day
of the Interest Period or Contract Period applieabéreto as a result of a request by the Borrpwesuant to Section 3.13;

including any such loss or expense arising fromithedation or reemployment of funds obtained bipimaintain its Eurodollar Loans or to
purchase B/As hereunder or from fees payable mitate the deposits from which such funds wereinbth

SECTION 3.11Additional Interest on Eurodollar LoansThe Borrower shall pay to each Lender, at theestjof such
Lender (but not more frequently than once in eadbraar quarter), as long as such Lender shakdpgined under regulations of the Federal
Reserve Board to maintain reserves with respd@hdities or assets consisting of or includingr&eurrency Liabilities, additional interest
the unpaid principal amount of each Eurodollar Loasuch Lender from the date such Eurodollar Lisanade until such principal amoun
paid in full, at a rate per annum equal at all 8rteethe remainder obtained by subtracting (a) LRBOr the Interest Period for such
Eurodollar Loan from (b) the rate obtained by divglsuch LIBOR by a percentage equal to 100% mihedurodollar Reserve Percentage
of such Lender for such Interest Period, payableawnh date interest in respect of such EurodobianLis payable. Notwithstanding the
provisions of the previous sentence, the Borrowatl 10t be obligated to pay to any Lender any talahl interest in respect of Eurodollar
Loans made by such Lender for any period commenuioig than three months prior to the date on whiath Lender notifies the Borrower
by delivering a certificate from a financial officef such Lender, that such Lender is required &niain reserves with respect to
Eurocurrency Liabilities.

SECTION 3.12Certificates of LendersAny Lender claiming reimbursement or compensagiorsuant to Section 3.05,
3.08, 3.09, 3.10 and/or 3.11 shall deliver to tloerBwer (with a copy to the Administrative Agent}ertificate setting forth in reasonable
detail the basis for computing the amount payabkuth Lender hereunder and such certificate bkall
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conclusive and binding on the Borrower in the absesf manifest error. Unless otherwise specificptigvided herein, the Borrower shall ¢
to any Lender claiming compensation or reimbursdrfrem the Borrower pursuant to Section 3.08, 3320 or 3.11, the amount requested
by such Lender no later than five Business Dayer afich demand.

SECTION 3.13Change of Lending Office; Replacement Lenda) Each Lender agrees that upon the occurreraeyo
event giving rise to the operation of Section 3a)%({ (c) or Sections 3.08, 3.09 or 3.11 with respe such Lender, it will if so requested by
the Borrower, use reasonable efforts (consistetit i internal policy and legal and regulatorytrietions) to designate a different Lending
Office for any Loans affected by such event with dibject of avoiding the consequence of the evisitigyrise to the operation of such
Section;provided, however, that such designation would not, in the judgn@rstuch Lender, be otherwise disadvantageous tolseieder.
Nothing in this Section 3.13 shall affect or postp@ny of the obligations of the Borrower or thghtiof any Lender provided in Section &
(a) or (c) or Section 3.08, 3.09 or 3.11.

(b) In the event the Borrower becomes obligateplatp additional amounts to any Lender pursuant thi&@es 3.05(a)
or (c), 3.08, 3.09 or 3.11 as a result of any diowlidescribed in any such Section, then, unlesk ander has theretofore taken steps to
remove or cure, and has removed or cured, the tionslicreating the cause for such obligation to fuegh additional amounts, the Borrower
may designate another Lender which is reasonalglgpaable to the Administrative Agent (such Lendaing herein called aReplacement
Lender”) to purchase the Loans of such Lender and suciiées rights and obligations in respect of acag@fs and such Lendexrights
hereunder, without recourse to or warranty by xmease to, such Lender for a purchase price equhktoutstanding principal amount of
the Loans payable to such Lender plus any accruedrpaid interest on such Loans, Obligations épeet of such B/As and accrued but
unpaid fees in respect of such Lender's Commitraadtany other amounts payable to such Lender uhidefAgreement, and to assume all
the obligations of such Lender hereunder (exceaps$tich rights as survive repayment of the Loans), apon such purchase, such Lender
shall no longer be a party hereto or have any sipkteunder (except those related to any Bid Lo&arach Lender which remain outstanc
and those that survive full payment hereunder)siradl be relieved from all obligations to the Bavey hereunder, and the Replacement
Lender shall succeed to the rights and obligatadrsich Lender hereundgmovidedthat, if the Borrower elects to exercise such sght
pursuant to this Section 3.13 with respect to agyder that has made a request for compensationgnir® Section 3.11, it shall be
obligated to replace all Lenders that have maddasimequests for compensation pursuant to Se&ifh.

ARTICLE IV
Representations and Warranties

Each of the Guarantor and the Borrower represerdsvarrants to the Administrative Agent and eachdss that:
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SECTION 4.01Corporate Existence; Compliance with La&ach of the Guarantor, the Borrower and thepeetve
Subsidiaries:

(a) is a corporation duly organized, validly exigtiand in good standing under the laws of thedisi®n of its
incorporation;

(b) is duly qualified as a foreign corporation andjood standing under the laws of each jurisdictitnere its
ownership, lease or operation of property or thedoat of its business requires such qualificatiorept where the failure to so qualify has

no reasonable likelihood of having a Material AdeeEffect;

(c) has all requisite corporate power and authaatywn, pledge, mortgage, hold under lease anchtpés
properties, and to conduct its business as nowmetly proposed to be conducted;

(d) is in compliance with its certificate of incamation and by-laws; and

(e) is in compliance with all other Requirementd aiv except such nocempliance as has no reasonable likelihoc
having a Material Adverse Effect.

SECTION 4.02Corporate Authorization; No Contravention; Govermtad Authorization The execution, delivery and
performance by each of the Borrower and the Guaranftthe Loan Documents and the Transactions:

(a) are within the corporate powers of the Borroasd the Guarantor;

(b) have been duly authorized by all necessaryaratp action, including the consent of shareholddwsre required;

(c) do not and will not:
(i) contravene the certificate of incorporationbgrlaws of the Borrower or the Guarantor;

(i) violate any other Requirement of Law (includithe Securities Exchange Act of 1934, Regulatibnd and X of the
Federal Reserve Board or any order or decree otaust or other Governmental Authority);

(iii) conflict with or result in the breach of, aonstitute a default under, any Contractual Ohiigeabinding on or
affecting the Borrower, the Guarantor or any ofrtpeoperties, other than (in the case of any Ganttral Obligation other than any
Indenture) any such breach or default that hagasanable likelihood of having a Material Adverste&, or any order, injunction,
writ or decree of any Governmental Authority to elhthe Borrower or any of its properties is subject

(iv) result in the creation or imposition of anyehiupon any of the property of the Borrower or@arantor; and
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(d) do not require the consent, authorization bgpproval of or notice to or filing or registratiaith any
Governmental Authority or any other Person othantthose which have been duly obtained, made engiv

SECTION 4.03Enforceable ObligationsThis Agreement and the other Loan Documents baea duly executed and
delivered by the Borrower and the Guarantor. Thgse&ment and each other Loan Document are ledal,arad binding obligations of the
Borrower and the Guarantor, enforceable againsBtreower and the Guarantor in accordance withr tlesipective terms except as such
enforcement may be limited by applicable bankrupittgolvency, reorganization or other similar laavequitable principles relating to or
limiting creditors’ rights generally.

SECTION 4.04Taxes. The Guarantor and its Subsidiaries have filedealéral and other material tax returns and reports
required to be filed, and have paid all federal atidr material taxes and assessments payableby tb the extent the same have become
due and payable and before they have become delibgexcept those which are currently being coatest good faith by appropriate
proceedings and for which adequate reserves harefrevided in accordance with GAABrpvidedthe non-payment thereof has no
reasonable likelihood of having a Material AdvelE§gect. The Guarantor does not know of any proposaterial tax assessment against the
Guarantor or any of its Subsidiaries and in thaniopi of the Guarantor, all potential tax liabilgiare adequately provided for on the books of
the Guarantor and its Subsidiaries. The statulienithtions for assessment or collection of fedénabme tax has expired for all federal
income tax returns filed by the Guarantor for al years up to and including the tax year endedarch 1993.

SECTION 4.05Financial Matters. (a) The consolidated balance sheet of the Guarant its Subsidiaries as of the last
day of the fiscal year of the Guarantor ended otkir 2, 2004, and as of the last day of the figuakters of the Guarantor ended on
January 1, 2005, April 2, 2005 and July 2, 20089, the related consolidated statements of inconsesblders’ equity and cash flows of the
Guarantor and its Subsidiaries for such fiscal year quarters, with, in the case of said fiscat yesgports thereon by Ernst & Young LLP:

(i) are complete, accurate and fairly present ih@nfcial condition of the Guarantor and its Sulzsiés as of the
respective dates thereof and for the respectiviegecovered thereby;

(i) were prepared in accordance with GAAP consigyeapplied throughout the periods covered therelgept as set
forth in the notes thereto; and

(iii) other than as disclosed Bchedule 4.05(a), show all material indebtedness and other liabgjtdirect or
contingent, of the Guarantor and its consolidatelis&liaries as of the dates thereof, includingilités for taxes, material
commitments and long-term leases.

(b) As of the Effective Date, since October 2, 200i4h respect to the Guarantor and its Subsidiatigere has been
no Material Adverse Effect and no development witiak any reasonable likelihood of having a Matéthlerse Effect.
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(c) Each of the Borrower and the Guarantor is,thedGuarantor and its Subsidiaries are, on a cmtadel basis,
Solvent.

SECTION 4.06Litigation . As of the Effective Date, there are no actiongssproceedings, claims or disputes pending, or
to the best knowledge of the Guarantor, threateagainst the Guarantor or any of its Subsidiarefere any court or other Governmental
Authority or any arbitrator that have a reasondikidihood of having a Material Adverse Effect. Adénding actions or proceedings affecting
the Guarantor or any of its Subsidiaries as oftdiie hereof and involving claims in excess of US$20,000 are described 8thedule 4.06

SECTION 4.07Subsidiaries (a) A complete and correct list of all Subsidéardf the Guarantor after giving effect to the
transactions to occur on the Effective Date, shgwas to each Subsidiary, the correct name thette®jurisdiction of its incorporation and
the percentage of shares of each class outstandingd by the Guarantor and each other SubsidiattyeoGuarantor is set forth 8chedule
4.07(a).

(b) All of the outstanding shares of each of thestdiaries listed oschedule 4.07(a)have been validly issued, are
fully paid and non-assessable and are owned bgtleantor or another Subsidiary of the Guarantee &nd clear of any Lien.

(c) The Guarantor has no obligation to capitaliag ef its Subsidiaries.

(d) A complete and correct list of all joint vergsrin which the Guarantor or any of its Subsidgisea partner is set
forth in Schedule 4.07(d)

SECTION 4.08No Defaults. (a) Neither the Guarantor nor any of its Subsidgais in default under or with respect to any
Contractual Obligation in any respect which, indisally or together with all such defaults, hasasomable likelihood of having a Material
Adverse Effect.

(b) No Default or Event of Default exists or wouwesult from the incurring of any Obligations by Bearantor or an
of its Subsidiaries.

SECTION 4.09Investment Company Act; Public Utility Holding Caanp Act. Neither the Guarantor nor any of its
Subsidiaries is an “investment company” or an fiaffed person” of, or “promoter” or “principal underiter” for, an “investment company”,
as such terms are defined in the Investment Companhgf 1940, as amended. Neither the Guarantorangrof its Subsidiaries is a “holding
company” as defined in, or subject to regulatiodemthe Public Utility Holding Company Act of 1935

SECTION 4.10Use of Proceeds; Margin Regulationklo part of the proceeds of any Loan or B/A wél lssed, and no
Loan will otherwise be, in violation of Regulatidn U or X of the Federal Reserve Board.

SECTION 4.11Assets (a) The Guarantor and each of its Subsidiarisggload record and marketable title to all real
property necessary or used in the ordinary condiuits business, except for Permitted Liens andhslefects in title as have no reasonable
likelihood, individually or in the aggregate, ofiiiag a Material Adverse Effect.
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(b) The Guarantor and each of its Subsidiaries awiisenses or otherwise has the right to usenatierial licenses,
permits, patents, trademarks, service marks, tmadees, copyrights, franchises, authorizations dinerrantellectual property rights that are
necessary for the operation of its business, withdtingement of or conflict with the rights of wither Person with respect thereto, except
for such infringements or conflicts as have no eeable likelihood of having a Material Adverse EtfeNo material slogan or other
advertising device, product, process, method agratimterial now employed, or now contemplated tereloyed, by the Guarantor or any
of its Subsidiaries infringes upon or conflictshwéiny rights owned by any other Person exceptuohn énfringements or conflicts as have no
reasonable likelihood, individually or in the aggaée, of having a Material Adverse Effect.

SECTION 4.12Labor Matters. There are no strikes or other labor disputes ipgnat, to the knowledge of the Guarantor,
threatened against the Guarantor or any of itsiSiales which have any reasonable likelihood ofihg a Material Adverse Effect. Except
disclosed irSchedule 4.12no significant unfair labor practice complainpisnding or, to the knowledge of the Guarantogatened, against
the Guarantor or any of its Subsidiaries before @oyernmental Authority.

SECTION 4.13Environmental Matters Except as disclosed $chedule 4.13:

(a) the ongoing operations of the Guarantor and each ofutss®liaries comply in all respects with all Envinoental Law
except such non-compliance as has no reasonablintikd of having a Material Adverse Effect;

(b) the Guarantor and each of its Subsidiaries loat&ined all environmental, health and safety [itsrnecessary or
required for its operations, all such permits argaod standing, and the Guarantor and each 8tibsidiaries is in compliance with all ter
and conditions of such permits, except for suclufaito obtain or maintain such permits or such-compliance as has no reasonable
likelihood of having a Material Adverse Effect;

(c) none of the Guarantor, any of its Subsidiagieany of their present property or operationsp@st property or
operations) is subject to any outstanding writteteofrom or agreement with any Governmental Autiioror subject to any judicial or
docketed administrative proceeding, respectingEemyironmental Claim or Hazardous Material whicheath case, has any reasonable
likelihood of having a Material Adverse Effect;

(d) there are no conditions or circumstances aatativith any property of the Guarantor or anyt®Subsidiaries
formerly owned and operated by the Guarantor orcdritg Subsidiaries or any of their predecessomsith the former operations, including
off-site disposal practices, of the Guarantor or itss&liaries or their predecessors which may givetasEnvironmental Claims which in 1
aggregate have any reasonable likelihood of haaiktaterial Adverse Effect; and

(e) there are no conditions or circumstances whialy give rise to any Environmental Claim arisingnfrthe operations ¢
the Guarantor or its Subsidiaries, including Enwimzntal Claims associated with any operations@fGharantor or its Subsidiaries, which
have any reasonable likelihood of having a Matekiherse Effect. In addition, (i)
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neither the Guarantor nor any of its Subsidiar&s dny underground storage tanks (A) that are nogigply permitted under applicable
Environmental Laws or (B) that to the best of thea@ntor’s knowledge, are leaking or dispose ofaf@daus Materials off-site and (ii) the
Guarantor and each of its Subsidiaries has notéfiedf its employees of the existence, if anyany health hazard arising from the
conditions of their employment and have met allfioaition requirements under Title 11l of CERCLA @minder OSHA and all other
Environmental Laws.

SECTION 4.14CompletenessNone of the representations or warranties of3barantor or the Borrower contained herein
or in any other Loan Document or in any certificatevritten statement furnished by or on behatfh&f Guarantor or the Borrower pursuar
the provisions of this Agreement or any other LBanrtument contain any untrue statement of a matigalor omit to state any material fact
necessary to make the statements contained herthiarein, in light of the circumstances under atticey are made, not misleading.

SECTION 4.15ERISA and Pension Planga) There has been no ERISA Event which has eayanable likelihood of
having a Material Adverse Effect. Except as sethfor Schedule 4.15the present value of the benefit liabilitiesdagined in Title IV of
ERISA, of each Plan (other than a MultiemployemPkas of the most recent valuation date using the &ctuarial assumptions at such date
do not materially exceed the value of the assetiseoPlan.

(b) The Borrower is in compliance with all ApplidatCanadian Pension Legislation and all of itsgddions in respe
of each applicable pension plan except where thedao be in compliance, individually or in thggregate, could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 4.16Insurance. The properties of the Guarantor and its Subsalare insured with financially sound and
reputable insurance companies, in such amounts,suith deductibles and covering such risks asustemarily carried by companies
engaged in similar business and owning similar @ris in localities where the Borrower and its Sdiaries operate.

ARTICLE V
Conditions Precedent

SECTION 5.01Conditions Precedent to Effectivene3he obligation of each Lender to make Loans araittept and
purchase or arrange for the purchase of B/As heexushall not become effective until the date octvieach of the following conditions is
satisfied (or waived in accordance with SectiorD2}..

(a) Credit Agreement and Note3he Administrative Agent shall have receivedcfunterparts of this Agreement
executed by the Borrower, the Guarantor, the Adstriaiive Agent and each of the Lenders and of aognissory notes requested by the
Lenders pursuant to Section 2.04 executed by tlmeo®Ber, or (ii) written evidence satisfactory te@th
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Administrative Agent (which may include telecopgirtsmission of signed counterparts) that such ganaee signed such counterparts.

(b) Board Resolutions; Approvals; Incumbency CertigsatThe Administrative Agent shall have receivedc(pies
of the resolutions of the Board of Directors of Barrower and the Guarantor, in each case appraidgauthorizing the execution, delivery
and performance by the Borrower and the Guarargspectively, of this Agreement and of each ofdtieer Loan Documents to be delive
hereunder by it, and authorizing the borrowingha&f Loans and the other Transactions, certified #seoEffective Date by the Secretary or
an Assistant Secretary of the Borrower and the &uar, respectively; and (ii) a certificate of thecretary or Assistant Secretary of the
Borrower and a certificate of the Secretary or #tssit Secretary of the Guarantor, in each cas#yiegtthe names and true signatures of
officers of the Borrower or the Guarantor, as agtlle, authorized to execute and deliver this Agesg and all other Loan Documents tc
delivered hereunder by it.

(c) Articles of Incorporation; By-laws and Good StarglinThe Administrative Agent shall have received eafcthe
following documents: (i) the articles or certifieaof incorporation of the Borrower and the Guavaass in effect on the Effective Date,
certified by the Secretary of State or another ajpipate official of the State of Delaware or th@W®nce of Alberta, as the case may be, as of
a recent date and by the Secretary or Assistameteg of the Borrower or the Guarantor, as the caay be, as of the Effective Date anc
by-laws of the Borrower and the Guarantor as in effecthe Effective Date, certified by the SecretanAssistant Secretary of the Borrov
or the Guarantor, as the case may be, as of tleetivié Date; and (ii) good standing certificatefa recent date for the Borrower and the
Guarantor from the Secretaries of State of sudbstar from such provinces as the Administrativertgnay request.

(d) Legal Opinions The Administrative Agent shall have received\afable opinion, dated the Effective Date and
addressed to the Administrative Agent and the Les)a# Read Hudson, Vice President, Associate Gé@aunsel and Secretary of the
Guarantor, US counsel to the Guarantor, and Bl@kssels & Graydon, LLP, Canadian counsel to thedBaar, substantially to the effect
forth on Exhibit 5.01(d)(i) and Exhibit 5.01(d)(iespectively, and as to such other matters as.@ngler through the Administrative Agent
may reasonably request (and the Guarantor and Berroereby instruct such counsel to deliver sudhiops);

(e) Certificate. The Administrative Agent shall have received difieate signed by a Responsible Officer of the
Guarantor, dated as of the Effective Date, stdtiady

(i) the representations and warranties containgitticle 1V are true and correct on and as of sdate, as though made
on and as of such date;

(il) no Default or Event of Default exists or woulelsult from the initial Borrowing hereunder; and

(iii) there has not occurred or become known si@ctober 2, 2004, any condition or change that ffaestad or could
reasonably be expected to affect materially
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and adversely the business, assets, liabilitiranfiial condition or material agreements of ther@uot@r and its Subsidiaries taken as
a whole.

(f) Other DocumentsThe Administrative Agent shall have received sattter approvals, opinions or documents as
the Administrative Agent or any Lender may reasbnadxuest.

(9) Fees, Costs and Expensékhe Borrower shall have paid all costs and expgnsferred to in Section 11.04
(including legal fees and expenses and the alldaaist of in-house counsel) for which the Borrowas been invoiced prior to the Effective
Date.

(h) Receivables Facility The Receivables Facility shall be in full foraedaeffect.

() Termination of Existing 2001 Five-Year Credit Agremt and Existing 2004 Five-Year Credit Agreemé&tach of
the Existing 2001 Five-Year Credit Agreement aralExisting 2004 Five-Year Credit Agreement shallehbeen or shall simultaneously be
terminated, the principal of and interest accrue@lbloans outstanding thereunder and all feesuaccthereunder shall have been or shall
simultaneously be paid in full and all letters oédit outstanding thereunder shall have been text®ihor shall be Existing Letters of Credit
(as defined in the Five-Year Revolving Credit Agremt).

(j) Five-Year Revolving Credit Agreemefihe Administrative Agent shall have received writevidence satisfactory
to it that the Five-Year Revolving Credit Agreemshall have been or shall simultaneously be exdcanne delivered by each of the parties
party thereto and the “Effective Date”, as defitieerein, shall have occurred or shall simultangoastur.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the obligationsiud Lenders to make Loans hereunder shall not beeff@aive unless each of the forego

conditions is satisfied (or waived pursuant to Bec11.02) at or prior to 3:00 p.m., New York Ciisne, on October 31, 2005 (and, in the
event such conditions are not so satisfied or whitlee Commitments shall terminate at such time).

ARTICLE VI
Affirmative Covenants

Each of the Guarantor and the Borrower covenardsagrees that as long as any Lender shall hav€ammitment
hereunder or any Loan or other Obligation shalla@nunpaid or unsatisfied, unless the Majority Lensdvaive compliance in writing:

SECTION 6.01Compliance with Laws, EtcThe Guarantor shall comply, and cause each &tssidiaries to comply, wit
all applicable Requirements of Laexceptsuch
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as may be contested in good faith by appropriadeqadings and which have no reasonable likelihdddaing a Material Adverse Effect.

SECTION 6.02Use of ProceedsThe Borrower shall use the proceeds of any Lad®/aA Drawing hereunder for working
capital and other general corporate purposes (intducapital expenditures and acquisitioqmsjvided, howeveiin each case such use of
proceeds shall not be in contravention of any Reguént of Law and shall be consistent with theasentations and warranties contained
herein;provided, further, that the proceeds of any Loans hereunder mapenased to finance the purchase or other acquisifiGtock in
any Person if such purchase or acquisition is opghdy the board of directors of such Person.

SECTION 6.03Payment of Obligations, EtcThe Guarantor shall pay and discharge, and asarge of its Subsidiaries to
pay and discharge, before the same shall beconm#deht, all lawful claims and all taxes, assessmand governmental charges or levies
unless the same are being contested in good faidppropriate proceedings and adequate reservesdahbave been established on the b
of the Guarantor or one of its Subsidiaries in agance with GAAPprovidedthat all such non-payments, individually or in Hggregate,
have no reasonable likelihood of having a Matekidderse Effect.

SECTION 6.04Insurance. The Guarantor shall maintain, and cause eads &tibsidiaries to maintain, with financially
sound and reputable independent insurers, insurgiticeespect to its properties and business aghkias or damage of the kinds customarily
insured against by Persons engaged in the sammitarsdusiness, of such types and in such amoamtre customarily carried under similar
circumstances by such other Persqmeyided, howevethat the Guarantor and its Subsidiaries may ssilfifim to the same extent as other
companies engaged in similar businesses and oweimimtar properties in the same general areas ichvtiie Guarantor and such Subsidiaries
operate and to the extent consistent with prudesiniess practice.

SECTION 6.05Preservation of Corporate Existence, Efthe Guarantor shall preserve and maintain, andecaach of its
Subsidiaries to preserve and maintain, its corpagaistence, rights (charter and statutory) anacfises, except as permitted under Sections
7.05 and 7.07.

SECTION 6.06Access The Guarantor shall permit, and cause each &ubssidiaries to permit, representatives of the
Administrative Agent or any Lender to examine arakecopies of and abstracts from the records aakisbaf account of, and visit the
properties of, the Guarantor and any of its Subsiels, and to discuss the affairs, finances andwts of the Guarantor and any of its
Subsidiaries with any of their directors, officarsd independent public accountants and authorgmethccountants to disclose to such Persor
any and all financial statements and other inforomadf any kind, including copies of any managemnietter or the substance of any oral
information that such accountants may have witpeesto the business, financial and other affdith® Guarantor or any of its Subsidiaries,
all at the expense of the Guarantor and at suabstiohiring normal business hours and as often advmegasonably desired, upon reasonable
advance notice to the Guarantor.




43

SECTION 6.07Keeping of BooksThe Guarantor shall maintain, and cause eads &ubsidiaries to maintain, proper
books of record and account, in which full and eotentries shall be made of all financial transastand matters involving the assets and
business of the Guarantor and each of its Subgdiar accordance with GAAP.

SECTION 6.08 Maintenance of PropertiesThe Guarantor shall maintain and preserve, andecaach of its Subsidiaries
maintain and preserve, all of its properties indyogpair, working order and condition, and fromeito time make or cause to be made all
necessary and proper repairs, renewals, replacerapdtimprovements so that the business carriéd connection therewith may be
properly and advantageously conducted at all timesjided, however, that nothing in this Section 6.08 shall prevéret Guarantor or any of
its Subsidiaries from discontinuing the operatiad the maintenance of any of its properties if stiskbontinuance is, in the opinion of the
Guarantor, desirable in the conduct of its busim@sshas no reasonable likelihood of having a N&t&dverse Effect.

SECTION 6.09Financial StatementsThe Guarantor shall furnish to each Lender witlopy to the Administrative Agent,
in form and details satisfactory to the Lenders liedAdministrative Agent:

(a) as soon as available, but not later than 45 dégr the end of each of the first three quadéesach fiscal year of
the Guarantor, a copy of the unaudited consolidasétance sheet of the Guarantor and its Subsidiaseof the end of such quarter and the
related consolidated statements of income, shatetslequity and cash flows for such quarter amdHe period commencing at the end of
the previous fiscal year and ending on the lastadauch quarter, which statements shall be cedtifiy the Chief Financial Officer of the

Guarantor as being complete and correct and fardgenting, in accordance with GAAP, the finanpmdition and results of operation of -
Guarantor and its Subsidiaries;

(b) as soon as available, but not later than 9@ déter the end of each fiscal year of the Guaraatoopy of the
audited consolidated balance sheet of the Guarantbits Subsidiaries as at the end of such yehtrenrelated consolidated statements of
income, shareholders’ equity and cash flows forpeod commencing at the end of the previous ffigear and ending with the end of such
fiscal year, which statements shall be certifiethwiit qualification as to the scope of the audialyationally recognized independent public
accounting firm and be accompanied by (i) a cegtf of such accounting firm stating that such anting firm has obtained no knowledge
that a Default or an Event of Default has occuamrd is continuing, or if such accounting firm hasained such knowledge that a Default or

an Event of Default has occurred and is continuingtatement as to the nature thereof and (ii)esopf any letters to the management of the
Guarantor from such accounting firm;

(c) at the same time it furnishes each set of firistatements pursuant to paragraph (a) or (@eal(i) a certificate
of the Chief Financial Officer or Treasurer of tAaarantor to the effect that no Default or Evenbefault has occurred and is continuing
(or, if any Default or Event of Default has occuriand is continuing, describing the same in redslendetail and the action which the

Guarantor proposes to take with respect theret)igra compliance certificate, in substantialyetform of Exhibit 6.09 and signed by the
Chief
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Financial Officer or Treasurer of the Guarantottisg forth in reasonable detail the computatioasassary to determine whether the
Guarantor was in compliance with the financial cwams set forth in Section 7.13 and 7.14, in easle ceconciling any differences between
the numbers used in such calculations and thogkingbe preparation of such financial statemesmtst

(d) Promptly following a request therefor, all dowentation and other information that a Lender reabty requests i
order to comply with its ongoing obligations und@plicable “know your customer” and anti-money léering rules and regulations,
including the USA Patriot Act.

Documents required to be delivered pursuant togpapd (a) or (b) of this Section 6.09 shall be deéto have been delivered if such
documents, or one or more annual or quarterly tsmamntaining such documents, shall have been gpbstehe Administrative Agent on an
IntraLinks or similar site to which the Lenders babeen granted access or shall be available ondhsite of the Securities and Exchange
Commission at http://www.sec.gov (and a confirméhgctronic correspondence shall have been delivaaredused to be delivered to the
Lenders providing notice of such posting or avaligfy; provided, that the Guarantor shall deliver paper copiesuch documents to any
Lender that requests such documents in paper #anynsuch documents may also be delivered by eleitmommunications pursuant to
procedures approved by the Administrative Agent.

SECTION 6.10Reporting RequirementsThe Guarantor shall furnish to the Administrathgent (and the Administrative
Agent shall (other than in the case of clause ifd) ather than to the requesting Lender, clausbd®w) promptly furnish to the Lenders):

(a) promptly after the commencement thereof, naifcall actions, suits and proceedings before anytwr other
Governmental Authority affecting the Guarantor oy af its Subsidiaries which, individually or inglaggregate, has any reasonable
likelihood of having a Material Adverse Effect;

(b) promptly but not later than three Business Dafyer the Guarantor becomes aware of the existeih@eany
Default or Event of Default, (ii) any breach or Aperformance of, or any default under, any ContraldDbligation to which the Guarantor
or any of its Subsidiaries is a party which has @asonable likelihood of having a Material AdveEsgect, or (iii) any Material Adverse
Effect or any event or other development whichdasasonable likelihood of having a Material AdeeEsfect, notice specifying the nature
of such Default, Event of Default, breach, non-perfance, default, Material Adverse Effect, evenl@evelopment, including the anticipated
effect thereof;

(c) promptly after the sending or filing thereobpies of all reports which the Guarantor or anytoBubsidiaries
sends to its security holders generally, and copiiedl reports and registration statements (othan registration statements on Form S-8 or
any similar or successor form) which the Guaraotany of its Subsidiaries files with the Secust@nd Exchange Commission or any
national securities exchange;
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(d) promptly, but not later than five Business Dafter the Guarantor becomes aware of any changomgly’s or
S&P in its Debt Rating, notice of such change; and

(e) such other information respecting the busing@sspects, properties, operations or the condifinancial or
otherwise, of the Guarantor or any of its Subsidgas any Lender through the Administrative Ageay from time to time reasonably
request.

The reports required to be delivered pursuantaas# (c) of this Section 6.10 shall be deemed el&d/on the date on which the same have
been posted on the Securities and Exchange Conomissieb site at www.sec.goprovided, that the Borrower shall deliver paper copies of
the reports referred to in clause (c) above toAttministrative Agent or any Lender who requestshsports in paper form.

SECTION 6.11Notices Regarding ERISANithout limiting the generality of the notice pisions contained in Section
6.10, the Guarantor shall furnish to the Adminii&Agent promptly and in any event within 15 dafter the Guarantor or any member of
its Controlled Group knows or has reason to knaat #my ERISA Event which has any reasonable likelihof having a Material Adverse
Effect has occurred, a statement of the Chief Kiis®Officer of the Guarantor describing such ERIS¢¥ent and the action, if any, which the
Guarantor or such member of its Controlled Grougppses to take with respect thereto.

SECTION 6.12Environmental Compliance; Notic&rhe Guarantor shall, and cause each of its Sialsd to:

(a) use and operate all of its facilities and prtps in substantial compliance with all Environrteriaws, keep all
necessary permits, approvals, certificates, licamgeother authorizations relating to environmemtatters in effect and remain in substar
compliance therewith, and handle all Hazardous N&#ein substantial compliance with all applicaBlevironmental Laws;

(b) promptly upon receipt of all written claims,neplaints, notices or inquiries relating to the citind of its facilities
and properties or compliance with Environmental aewvaluate such claims, complaints, notices aquiiies and forward copies of (i) all
such claims, complaints, notices and inquiries Wihndividually have any reasonable likelihood ofing a Material Adverse Effect and (ii)
all such claims, complaints, notices and inquirgggsing from a single occurrence which togethesehany reasonable likelihood of having a
Material Adverse Effect, and endeavor to prompgigalve all such actions and proceedings relatirggopliance with Environmental Laws;
and

(c) provide such information and certifications alhthe Administrative Agent may reasonably reqfresh time to
time to evidence compliance with this Section 6.12.
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ARTICLE VII
Negative Covenants

Each of the Guarantor and the Borrower covenardsagrees that as long as any Lender shall hav€ammitment
hereunder or any Loan or other Obligation shalla@nunpaid or unsatisfied, unless the Majority Lensdvaive compliance in writing:

SECTION 7.01Limitations on Liens The Guarantor shall not create, incur, assunsaiffer to exist, or permit any of its
Subsidiaries to create, incur, assume or suffexist, any Lien upon or with respect to any opitsperties, whether now owned or hereafter
acquired, other than (subject to the final sentaridhis Section 7.01) the following Permitted Liens):

(a) any Lien existing on the property of the Guémanr any of its Subsidiaries on the Effective ®anhd set forth in
Schedule 7.0and any extension, renewal and replacement of acty Isien;providedany such extension, renewal or replacement Lien is
limited to the property or assets covered by thenléxtended, renewed or replaced and does notesaayindebtedness in addition to that
secured immediately prior to such extension, rehewa replacement;

(b) any Lien created pursuant to any Loan Document;

(c) Liens imposed by law, such as materialmen’ddbts’ mechanics’, warehousemen'’s, carriers’,dessor vendors’
Liens incurred by the Guarantor or any of its Sdiasies in the ordinary course of business whiadugseits payment obligations to any
Personprovided(i) neither the Guarantor nor any of its Subsidigiis in default with respect to any payment oliligeto such Person or the
Guarantor or the applicable Subsidiary is in gathfand by appropriate proceedings diligently estihg such obligation for which
adequate reserves shall have been set asidelwoks and (ii) such Liens have no reasonable likekl of having, individually or in the
aggregate, a Material Adverse Effect;

(d) Liens for taxes, assessments or governmengagel or levies either not yet due and payableenbnpayment o
which is permitted by Section 6.03;

(e) Liens on the property of the Guarantor or ahiysoSubsidiaries incurred, or pledges and depaside, in the
ordinary course of business in connection with veodccompensation, unemployment insurance, oldpagsions and other social security
benefits, other than in respect of employee plabgest to ERISA,;

(f) Liens on the property of the Guarantor or ahjt®Subsidiaries securing (i) the performancéidf, tenders,
statutory obligations, leases and contracts (dtrear for the repayment of Indebtedness for BorroMedey), (ii) obligations on surety and
appeal bonds not exceeding in the aggregate USH@O00 and (iii) other obligations of like natimeurred as an incident to and in the
ordinary course of businegwovidedall such Liens in the aggregate have no reasorifibldhood (even if enforced) of having a Material
Adverse Effect;
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(9) zoning restrictions, easements, licenses, vatiens, restrictions on the use of real propertynmor irregularities
incident thereto which do not impair the value oy @arcel of property material to the operationhaf business of the Guarantor and its
Subsidiaries taken as a whole or the value of gucperty for the purpose of such business;

(h) (i) purchase money liens or purchase moneyrggdnterests (including in connection with capitases) upon or
in any property acquired or held by the Guarantany of its Subsidiaries in the ordinary courséw$iness to secure the purchase price of
such property or to secure Indebtedness incurrietydor the purpose of financing the acquisitidrsach property and Liens existing on
such property at the time of its acquisition (ottiem any such Lien created in contemplation ohsgjuisition) which Liens do not extend
to any other property and do not secure Indebtedeeseeding the purchase price of such property;

(i) Liens (including in connection with capitaldses) securing Indebtedness of the Guarantor oofats/Subsidiaries
incurred to finance all or some of the cost of ¢artion of property (or to refinance Indebtednsssncurred upon completion of
such construction) which Liens do not extend to aifyer property except to the unimproved real priypgpon which such
construction will occurprovidedthe Indebtedness secured by such Liens is notriedtunore than 90 days after the later of the
completion of construction or the commencemenubfdperation of such property;

(iii) Liens on property in favor of any Governmelnfaithority to secure partial, progress, advancetber payments, or
performance of any other obligations, pursuanip@ontract or statute or to secure any Indebtedatthe Guarantor or any of its
Subsidiaries incurred for the purpose of finanafigr any part of the purchase price or the césbastruction of property subject
Liens (including in connection with capital leassesuring Indebtedness of the pollution contrahdustrial or other revenue bond
type and which Liens do not extend to any otheperty; and

(iv) in addition to Liens permitted under clausgsatd (ii) above, Liens in connection with capiedses entered into |
the Guarantor or any of its Subsidiaries in corinaaith sale-leaseback transactions;

provided, however, that the aggregate amount of Indebtedness sebyrall Liens referred to in clauses (i), (ii)jXiand (iv) of this
paragraph (h) at any time outstanding, together thi¢ Indebtedness secured by Liens permitted pat¢a paragraphs (i) and (1)
below (and any extensions, renewals and refinasafiguch Indebtedness) shall not, subject toeberglprovisoof paragraph (i)
below, at any time exceed the Permitted Lien Basket

(i) Liens on assets of any corporation existinthattime such corporation becomes a Subsidiargefuarantor or
merges into or consolidates with the Guarantomgrad its Subsidiaries, if such Liens (A) do notend to any other property, (B) do not
secure Indebtedness exceeding the fair market wélsiech property at the time such corporation bezoa Subsidiary of the Guarantor ¢
the time of such merger or consolidation, and (€)eanot created in contemplation of such corpanabiecoming a Subsidiary of the
Guarantor or of such merger or consolidatigmyvided, however, that the aggregate amount of
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Indebtedness secured by Liens referred to in #miagraph (i), together with the Indebtedness sedoyd_iens permitted pursuant to
paragraph (h) above and paragraph (n) below (ap@sensions, renewals and refinancings of suchdtatiness) shall not at any time
exceed the Permitted Lien Basketovided, further, however, that notwithstanding the foregoing limitationet@uarantor may incur, and
permit its Subsidiaries to incur, Indebtedness imtby Liens referred to in this paragraph (i) whiwhen aggregated with the Indebtedness
secured by Liens permitted pursuant to paragraphlibve and paragraph (n) below, exceed the Pedrliien Basket if, and only if, (x)

such Indebtedness remains outstanding for a pefitabs than six months from the date on which dndebtedness first exceeded the
Permitted Lien Basket or (y) such Liens are reldagighin six months;

(j) Liens in respect of the Receivables Facilitg &ens in respect of accounts sold by the Guaraantd its
Subsidiaries pursuant to a receivables purchaseaction permitted by Section 7.07(f);

(k) judgment Liens in respect of judgments thahdbconstitute an Event of Default under Sectid@ig);

() reservations, limitations, provisos and cori expressed in any original grant from the fddeamadian
Governmental Authority;

(m) Liens arising under operating leases whichsaigect to the Personal Property Security Act; éhia)

(n) Liens securing other Indebtedness of the Guaram any of its Subsidiaries not expressly peediby paragraphs
(a) through (m)provided, however, that the aggregate amount of Indebtedness sebyrens permitted pursuant to paragraphs (h)(@nd
above and pursuant to this paragraph (n) (and siepsions, renewals and refinancings of such Irettess) shall not, subject to the second
provisoof paragraph (i) above, at any time exceed the PedrLien Basket; and

(o) any Lien on Excess Margin Stock.

SECTION 7.02Limitation on Indebtednessrhe Guarantor shall not create, incur, assunseiffer to exist, or permit any
its Subsidiaries to create, incur, assume or stiffexist, any Indebtedness except (subject tdila¢ sentence of this Section 7.02):

(a) the Loans, B/As and any other IndebtednessruhigeAgreement or any other Loan Document antbahs, letter
of credit and other Indebtedness under the Fiva-Re&olving Credit Agreement and all “Loan Docun®rets defined therein;

(b) Indebtedness existing on the Effective Date satdorth inSchedule 7.02and any extension, renewal, refunding
and refinancing thereofrovidedthat after giving effect to such extension, renewgflinding or refinancing, (A) the principal améun
thereof is not increased and (B) neither the t@ooithe remaining average life thereof is reduced;
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(c) Indebtedness of the Guarantor to any of itssilidries, of any wholly-owned Subsidiary of theaBantor to the
Guarantor or of any wholly-owned Subsidiary of Ggarantor to another Subsidiary of the Guarantor;

(d) surety bonds and appeal bonds required inrtti@ary course of business or in connection withehforcement of
rights or claims of the Guarantor or its Subsi@iardr in connection with judgments that do not ltéawa Default or an Event of Default;

(e) trade debtificludingIndebtedness for the purchase of farm products frontract growers and other similar suppliers
butexcludingindebtedness for Borrowed Money) incurred by theu@ntor or any of its Subsidiaries in the ordineoyrse of business in a
manner and to an extent consistent with their pasttices and necessary or desirable for the ptugpmration of its businesses;

(f) Indebtedness secured by Liens permitted putsimaBection 7.01 subject to the limitations coméai therein;
(9) Indebtedness incurred in connection with tiseasmce of commercial paper;

(h) Indebtedness under Hedging Agreements entatedn the ordinary course of business to hedgritigate risks to
which the Guarantor or any Subsidiary is exposdatiénconduct of its business; and

(i) other present and future unsecured Indebtecpesgidedthat at the time of, and immediately after givirifget to, the
incurrence of such Indebtedness, no condition eneshall exist which constitutes an Event of Difau

Notwithstanding anything contained in this Agreetterthe contrary, the Guarantor shall not creiayr or assume, or permit any of
Subsidiaries to create, incur or assume, any Bribebt (other than Priority Debt resulting fronetbecuring of existing Indebtedness with
Excess Margin Stock), if after giving effect to buareation, incurrence or assumption the aggremastanding amount of Priority Debt at the
time of such creation, incurrence or assumptionldvenceed 15% of the total consolidated assetseouarantor and its Subsidiaries at the
most recent fiscal quarter end of the Guarantowtuich financial statements have been delivereccusection 6.09(a) or (b) (or prior to the
first delivery of such financial statements, at tegpective dates of the most recent financia¢stants of the Guarantor referred to in
Section 4.05(a)).

SECTION 7.03Sale-Leaseback Transactionshe Guarantor shall not create, incur, assunseifer to exist, or permit any
of its Subsidiaries to create, incur, assume destid exist, any obligation, for the payment afitrer otherwise, in connection with a sale-
leaseback transaction, except (subject to the $ieatence of this Section 7.03 and subject toithigakions set forth in Section 7.01(h)) cap
leases entered into by the Guarantor or any &utssidiaries after the Effective Date in connectigin sale-leaseback transactiopspvided
that (i) immediately prior to giving effect to suldase, the property subject to such lease washydide Guarantor or any such Subsidiary to
the lessor pursuant to a transaction permittedu@detion 7.07 and (ii) no Event of Default existavould occur as a result of such sale and
subsequent lease.
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SECTION 7.04Restricted PaymentsThe Guarantor shall not, and shall not permit @iniys Subsidiaries to, declare, pay
authorize any Restricted Payment if (&) any suctriRéed Payment is not paid out of ConsolidatetiiNeome Available for Restricted
Payments, (b) at the time of, and immediately after making of any such Restricted Payment (od#wtaration of any dividend except a
stock dividend) a Default or Event of Default hasurred and is continuing or (c) the making of aogh Restricted Payment would cause
Leverage Ratio to exceed the percentage pursu&@ediion 7.13 which the Guarantor will be requit@dhaintain as of the end of the fiscal
quarter during which such Restricted Payment lsetonade.

SECTION 7.05Mergers, Etc The Guarantor shall not merge or consolidate witimto, or convey, transfer, lease or
otherwise dispose of (whether in one transaction arseries of transactions) all or substantiallyf its assets (whether now owned or
hereafter acquired) to any Person, or, except asifted pursuant to Section 7.06, acquire all dossantially all of the Stock of any Person, or
acquire all or substantially all of the assetsrof Rerson (other than live inventory) or enter iaty joint venture or partnership with, any
Person, or permit any of its Subsidiaries to dgosoyided, however, that:

(a) the Guarantor or the Borrower may merge witthally-owned Subsidiary of the Guarantor so londipthe
Guarantor or the Borrower, as applicable, is theiging corporation and (ii) at the time of, andriradiately after giving effect to, such
merger, no condition or event shall exist whichstintes an Event of Default;

(b) any wholly-owned direct or indirect Subsidiarfythe Guarantor (other than the Borrower) may reevgh or into
any other wholly-owned direct or indirect Subsigliaf the Guarantor or acquire Stock of any otheollyhowned direct or indirect
Subsidiary of the Guarantor;

(c) the Guarantor or any Subsidiary of the Guaramay acquire all or substantially all of the Staxlall or
substantially all of the assets of any Pergwayidedthat (i) at the time of, and immediately after giyieffect to such acquisition, no
condition or event shall exist which constitutesEaent of Default and (ii) the Guarantor shall bgio forma compliance with the financial
covenants set forth in Sections 7.13 and 7.14 naisgusuch acquisition occurred on the first dayhef four fiscal quarter period most
recently ended; and

(d) the Guarantor or any Subsidiary of the Guanamtay merge with any other corporation permittedecacquired
pursuant to paragraph (c) abopegvidedthat (i) at the time of, and immediately after giyieffect to, such merger, no condition or event
shall exist which constitutes an Event of Defauldl i) after such merger, the surviving corporatis the Guarantor or a Subsidiary of the
Guarantor, respectively.

SECTION 7.06Investments in Other Person¥he Guarantor shall not make, or permit anyoSitibsidiaries to make, any
loan or advance to any Person (other than accoecgsvable created in the ordinary course of bissiner, except as permitted under Section
7.04 or 7.05, purchase or otherwise acquire, anfiemy of its Subsidiaries to purchase or othegveisquire, any Stock or other equity
interest or Indebtedness of any Person, or makgeronit any
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of its Subsidiaries to make, any capital contributio, or otherwise invest in, any Person, except:
(a) Permitted Investments;
(b) investments existing on the date hereof inResson;

(c) loans, advances, credit support, or other itmvests in any Person or Persons, in amounts whuatotlexceed in
the aggregate at any time outstanding 5% of theal@ated total assets of the Guarantor and itsiflisivies as at the last day of the most
recently ended fiscal quarter of the Guarantor;

(d) the acquisition by the Guarantor or any ofaiteolly-owned Subsidiaries of Stock of a Subsidiafyhe Guarantor;
(e) intercompany Indebtedness permitted pursuaBettion 7.02(d); and

(f) loans or advances made by the Guarantor oo&itg Subsidiaries to employees of the Guarant@ny of its
Subsidiaries not to exceed an aggregate of US$®000

SECTION 7.07 Asset DispositionsThe Guarantor shall not sell, assign, transfeatberwise dispose of any of its assets, or
permit any of its Subsidiaries to sell, assigmdfar or otherwise dispose of any of its assetse@tx

(a) the sale or disposition of inventory and fammducts in the ordinary course of business;

(b) the sale or disposition in the ordinary cowkbusiness of any assets which have become obsmisurplus to the
business of the Guarantor or any of its Subsiddade has no remaining useful life, in each caseasonably determined in good faith by
Guarantor or such Subsidiary, as the case may be;

(c) the periodic sales to third parties of liveentory and related products and services under grdwontracts;

(d) Permitted Dispositions;

(e) the sale or disposition of Permitted Investragnt

(f) the sale of accounts or other receivables byGharantor and its Subsidiaries in connection thi¢hReceivables
Facility or to a special purpose bankruptcy renfubsidiary or a third party for not less than thie ¥alue thereof, without recourse (other

than to any such special purpose Subsidiary), imection with a receivables purchase transactiot; a

(9) the sale or disposition of Excess Margin Stfmcknot less than the fair value thereof.
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SECTION 7.08Change in Nature of Busines¥he Guarantor shall not, and shall not permit ainys Subsidiaries to,
engage to any substantial extent in any businées ttan the production, marketing and distributéfood products and any related food or
agricultural products, processes or business.

SECTION 7.09Transactions with Affiliates, Etdhe Guarantor shall not:

(a) enter into or be a party to, or permit anytefJubsidiaries to enter into or be a party to, tasysaction with any
Affiliate of the Guarantor or the Borrower, respeely, or any such Subsidiary except (i) as othsengxpressly permitted herein or (ii) in
ordinary course of business, to the extent conttistéh past practices, so long as any such trdissamdividually and in the aggregate with
other such transactions has no reasonable likaibddaving a Material Adverse Effect; or

(b) enter into, or permit any of its Subsidiarie®nter into, any agreement that prohibits, limitsestricts any
repayment of loans or advances or other distribstio the Guarantor by any of its respective Sudsas$, or that restricts any such
Subsidiary’s ability to declare or make any dividgrayment or other distribution on account of amgres of any class of its capital stock or
to acquire or make a payment in respect thepgokzidedthat (i) the foregoing shall not apply to restocis and conditions imposed by law
or by this Agreement, (ii) the foregoing shall apply to restrictions and conditions existing oa tlate hereof identified ddchedule 7.09
(but shall apply to any extension, renewal, amenmdraemodification that expands the scope of arghgestriction or condition) and (iii) tl
foregoing shall not apply to customary restrictiansl conditions contained in agreements relatirthesale of a Subsidiary pending such
sale, provided such restrictions and conditiondyapply to the Subsidiary that is to be sold andhssale is permitted hereunder.

SECTION 7.10Margin Regulations (a) The Borrower shall not use the proceeds pflaran or issuance of B/As in
violation of Regulation T, U or X of the Board ob&rnors of the Federal Reserve System.

(b) The Borrower will not, and will not permit awy its Subsidiaries to, purchase or otherwise aeguiargin Stock il
after giving effect to any such purchase or actjoisi Margin Stock owned by the Borrower and itb&diaries would represent more than
25% of the assets of the Borrower and its Subséadiam a consolidated basis (valued in accordaitteRegulation U).

SECTION 7.11Compliance with ERISAThe Guarantor shall not, directly or indirecthgrmit any member of the
Controlled Group of the Guarantor to, directly mdirectly permit to exist any ERISA Event which tzas/ reasonable likelihood of having a
Material Adverse Effect, or make a complete oriphwtithdrawal (within the meaning of Section 426fIERISA) from any Multiemployer
Plan so as to result in any liability to the Guaoamr any member of its Controlled Group which bag reasonable likelihood of having a
Material Adverse Effect.
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SECTION 7.12Speculative TransactionsThe Guarantor shall not engage or permit anysdbubsidiaries to engage in any
transaction involving commodity options or futummtracts other than in the ordinary course ofiess consistent with past transactions.

SECTION 7.13Leverage Ratio The Guarantor shall not permit the Leverage Rattiany time to exceed 3.00:1.00.

SECTION 7.14Interest Expense Coverage Ratibhe Guarantor shall not permit the ratio of Cdidsted EBITDA to
Consolidated Interest Expense for any period of tmmsecutive fiscal quarters to be less than 3.60:

ARTICLE VI
Events of Default
SECTION 8.01Events of Default The term “Event of Default means any of the events set forth in this Secsidi.

() Non-Payment The Borrower or the Guarantor shall (i) fail @mypyhen and as required to be paid herein, any
amount of principal of any Loan or any amount dueeispect of any B/A Drawing; or (i) fail to payithin three Business Days after the
same shall become due and payable, any amourieoéét on any Loan or any fee or other amount day@dreunder or under any other
Loan Document or any other Obligation;

(b) Representations and Warrantie8ny representation or warranty made by the Boawer the Guarantor in this
Agreement or in any other Loan Document, or whgchdntained in any certificate, document or finahar other statement delivered at any
time under or in connection with this Agreemenany other Loan Document shall prove to have beeoriact or untrue in any material
respect when made or deemed made;

(c) Specific Defaults The Borrower or the Guarantor shall fail to perfcor observe any term, covenant or agreement
contained inArticle VII or Section 6.02, 6.05 (with respect to the Borrdsvekistence), or 6.10(b);

(d) Other Defaults The Borrower or the Guarantor shall fail to pericor observe any other term or covenant
contained in this Agreement or any other Loan Doentnand such Default shall continue unremedieé foeriod of 30 days after the date
upon which written notice thereof shall have beiemyto the Borrower by the Administrative Agent;

(e) Default under Other Agreementény default shall occur under the Five-Year Reiragj Credit Agreement, the
Receivables Facility or under any other Indebteslioéshe Borrower or the Guarantor (other than @default under any agreement to which
the Borrower or the Guarantor and one or more Liendee party to the extent such default results filoe transfer or pledge of Excess
Margin Stock) or any of its Subsidiaries havingaggregate outstanding principal amount of US$5Q@@or more or under one or more
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Hedging Agreements of the Guarantor or any of itlss&liaries under which there are aggregate naailins of US$50,000,000 or more
and such default shall:

(i) consist of the failure to pay any Indebtedneben due (whether at scheduled maturity, by requirepayment,
acceleration, demand or otherwise) after givingaiffo any applicable grace or notice period; or

(i) result in, or continue unremedied for a peraddime sufficient to permit, the accelerationsoth Indebtedness or-
early termination of such Receivables Facility @dging Agreement;

(f) Bankruptcy or InsolvencyThe Guarantor or any of its Subsidiaries (othantan Inactive Subsidiary) shall:

(i) cease to be Solvent or generally fail to payadmit in writing its inability to pay, its debés they become due;

(i) commence an Insolvency Proceeding;

(iii) voluntarily cease to conduct its businesshia ordinary course; or

(iv) take any action to effectuate or authorize ahthe foregoing;

(9) Involuntary Proceedings

(i) An involuntary Insolvency Proceeding shall merenenced against the Guarantor or any of its Sizid (other
than an Inactive Subsidiary) or any writ, judgmevdyrant of attachment, execution or similar precgsall be issued or levied
against a substantial part of the Guarantor'sngrdd its Subsidiariegdroperties (other than properties of an Inactivesgliary), anc
any such proceeding or petition shall not be diseds or any such writ, judgment, warrant of attaeshtnexecution or similar proce
shall not be released, vacated or fully bondediwi®® days after commencement, filing or levy;

(i) the Guarantor or any of its Subsidiaries (otthen an Inactive Subsidiary) shall admit in viagtithe material
allegations of a petition against it in any Insoleg Proceeding, or an order for relief (or simdader under non-United States law)
against the Guarantor or such Subsidiary (other #malnactive Subsidiary) shall be ordered in arsplvency Proceeding; or

(iiif) the Guarantor or any of its Subsidiaries @tthan an Inactive Subsidiary) shall acquiesdbénappointment of a
receiver, trustee, custodian, conservator, ligoidahortgagee in possession (or agent therefanjtmr similar Person for itself or a

substantial portion of its property or business;

(h) Judgments One or more judgments for the payment of monegniaggregate amount in excess of US$50,000,00(
shall be rendered against the Guarantor, any &tsidiaries or any combination thereof and timeesshall remain undischarged for a
period
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of 30 days (or such longer period (not to exceed®@) allowed by law during which execution careffectively stayed if during such
period execution shall be effectively stayed), my action shall be legally taken by a judgment itogdo attach or levy upon any assets of
the Guarantor or any of its Subsidiaries to enfammg such judgment;

() ERISA. Any ERISA Event shall have occurred that, indpé@ion of the Majority Lenders, when taken togethe
with all other ERISA Events that have occurredgemsonably likely to result in a Material AdverdgeEt, and 30 days thereafter such ER
Event shall not have been corrected;

() Change in Control Mr. Don Tyson, the Tyson Limited Partnership &mé&mbers of the same family” of Mr. Don
Tyson as defined in Section 447(e) of the Codd skake to have at least 51% of the total combiotidg power of the outstanding Stock
of the Borrower; or

(k) Guarantee The Guarantee of the Guarantor under Article allsiot for any reason be, or shall be asserteithby
Guarantor not to be, in full force and effect anfbeceable against the Guarantor in all materigeets in accordance with its terms.

SECTION 8.02Remedies If any Event of Default shall have occurred aedcbntinuing, the Administrative Agent shall at
the request of, or may with the consent of, thedvij Lenders:

(a) declare by written notice to the Borrower amel Guarantor pursuant to Section 11.01 the Commitwieeach Lender
and the obligations of the Lenders to accept amdiase B/As to be terminated, whereupon such Comenit and such obligations shall
forthwith be terminated; and/or

(b) declare by written notice to the Borrower ahe Guarantor pursuant to Section 11.01 (i) the ahp@ncipal
amount of all outstanding Loans and all interestaed and unpaid thereon, (ii) the face amountldd/As then outstanding, and (iii) all
other Obligations payable hereunder or under ahgrdtoan Document to be immediately due and payaiiereupon the Loans, all such
interest, the amounts payable in respect of allsBhen outstanding and all such other Obligatitvadl §ecome and be forthwith due and
payable without presentment, demand, protest @ratatice of any kind, all of which are hereby esquly waived by the Borrower and the
Guarantor;

provided, however, that upon the occurrence of any event specifiesiection 8.01(f) or (g) with respect to the Gu&ranor the Borrower, th
Commitments and the obligations of the Lenderscteept and purchase B/As shall automatically tertaimad the unpaid principal amount of
all outstanding Loans and all interest accruedetherthe face amount of all B/As then outstandimdj @l other Obligations shall
automatically become due and payable without furltéion of the Administrative Agent or any Lender.

SECTION 8.03Rights Not ExclusiveThe rights provided for in this Agreement and ditteer Loan Documents are
cumulative and are not exclusive of any other gghbwers, privileges or remedies provided by lamwm@quity, or under any other
instrument, document or agreement now existingeoedifter arisingprovided, howevethat the Administrative Agent
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will not have the right to exercise the remedies/fated for in Section 8.02 (other than those agsint of Events of Default defined in
Sections 8.01(f) and (g) with respect to the Guaraor the Borrower) other than by written notiogthie Guarantor as contemplated by
Sections 8.02(a) and (b).

ARTICLE IX
The Administrative Agent

SECTION 9.01Appointment Each Lender hereby irrevocably appoints, desgmahd authorizes the Administrative Ag
to take such action on its behalf under the prowmisiof this Agreement or any other Loan Documedttarexercise such powers and perform
such duties as are expressly delegated to it btethes of this Agreement or any other Loan Docum@giether with such powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in this Agreetrg in any other Loan Document, the
Administrative Agent shall not have any dutiesesponsibilities except those expressly set forteiheor any fiduciary relationship with any
Lender, and no implied covenants, functions, resiilities, duties, obligations or liabilities shak read into this Agreement or any other
Loan Document or otherwise exist against the Adstiative Agent.

SECTION 9.02Delegation of Duties The Administrative Agent may execute any of iisies under this Agreement and
any other Loan Document by or through employeesntsgor attorneys-ifact and shall be entitled to advice of counsekeoning all matter
pertaining to such duties. The Administrative Agsmall not be responsible for the negligence ocariduct of any agent or attorney-in-fact
that it selects with reasonable care.

SECTION 9.03Liabilities of Administrative Agent(a) Neither the Administrative Agent nor any tf éfficers, directors,
employees, agents, attorneys-in-fact or Affiliateall be (a) liable for any action taken or omittede taken by any of them under or in
connection with this Agreement or any other LoarciDuent (except for its own gross negligence orfwithisconduct), or (b) responsible in
any manner to any of the Lenders for any recitatesnent, representation or warranty made by theoBer, the Guarantor or any officer
thereof contained in this Agreement or any othearLBocument or in any certificate, report, statenoemther document referred to or
provided for in, or received by the Administratifigent under or in connection with, this Agreemenaoy other Loan Document or for the
value of any collateral or the validity, effectivess, genuineness, enforceability or sufficiencthisf Agreement or any other Loan Document
or for any failure of the Borrower or the Guarartmperform its obligations hereunder or thereundibe Administrative Agent shall not be
under any obligation to any Lender to ascertaitoanquire as to the observance or performanceypfod the agreements contained in, or
conditions of, this Agreement or any other Loan oent, or to inspect the properties, books or ixof the Guarantor or any of its
Subsidiaries.

(b) Each party to this Agreement acknowledgesribae of the Syndication Agent or any of the Docutaiton
Agents shall have any duties, responsibilitiesigattions or authority under this Agreement or atheo Loan Document in such capacity.
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SECTION 9.04Reliance by Administrative Agenta) The Administrative Agent shall be entitledédy, and shall be fully
protected in relying, upon any writing, resolutiotice, consent, certificate, affidavit, letterfacsimile message, statement, order or other
document or conversation believed by it to be gemaind correct and to have been signed, sent ag hathe proper Person or Persons and
upon any advice and statements of legal counsgluging counsel to the Borrower and the Guarantodependent accountants and other
experts selected by the Administrative Agent. Thienistrative Agent shall be fully justified in faig or refusing to take any action under
this Agreement or any other Loan Document unleskatl first receive such advice or concurrencthefMajority Lenders as it deems
appropriate or it shall first be indemnified to s@tisfaction by the Lenders against any andaility and expense which may be incurred by
it by reason of taking or continuing to take angtsaction. The Administrative Agent shall in alkea be fully protected in acting, or in
refraining from acting, under this Agreement or atlyer Loan Document in accordance with a request br the consent of the Majority
Lenders and such request or consent and any dakien or failure to act pursuant thereto shallibeibg upon all the Lenders and all future
holders of the Loans or any portion thereof.

(b) For purposes of determining compliance witha¢beditions specified in Section 5.01, each Lersteil be deeme
to have consented to, approved or accepted or $atisfied with each document or other matter meguihereunder to be consented to or
approved by or acceptable or satisfactory to thedees unless an officer of the Administrative Agezsiponsible for the transactions
contemplated by the Loan Documents shall have vedeiotice from such Lender prior to the Effectdate specifying its objection thereto
and either such objection shall not have been watlid by notice to the Administrative Agent to tleffect or, in the case of a Lender, such
Lender shall not have made available to the Adrtratise Agent such Lender’s Percentage Share df Bacrowing.

SECTION 9.05Notice of Default The Administrative Agent shall not be deemedaeehknowledge or notice of the
occurrence of any Default or Event of Default, gtogith respect to payment defaults, unless the idihimative Agent shall have received
notice from a Lender, the Borrower or the Guarargerring to this Agreement, describing such DifauEvent of Default and stating that
such notice is a “notice of default”. In the evtrdt the Administrative Agent receives such a mptihe Administrative Agent shall give
prompt notice thereof to the Lenders. The Administe Agent shall take such action with respeaiutoh Default or Event of Default as shall
be requested by the Majority Lenders in accordavitteArticle VIII ; provided howeverthat unless and until the Administrative Agerdlsh
have received any such request from the Majoritydegs, the Administrative Agent may (but shall betobligated to) take such action, or
refrain from taking such action, with respect tatsefault or Event of Default as it shall deemiadile in the best interests of the Lenders.

SECTION 9.06Credit Decision Each Lender expressly acknowledges that neitfeeAtiministrative Agent nor any of its
Affiliates or any officer, director, employee, agesttorney-infact of any of them has made any representatiamaoranty to it and that no a
by the Administrative Agent hereinafter taken, uathg any review of the affairs of the Guarantad & Subsidiaries, including the
Borrower, shall be deemed to constitute any reptasen or warranty by the Administrative Agentaioy Lender. Each Lender represents to
the Administrative Agent that it has, independeathygl without reliance upon the
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Administrative Agent or any other Lender, and baseduch documents and information as it has deeppapriate, made its own appraisal
of and investigation into the business, prospgetgerties, operations or condition, financial treswise, and creditworthiness of the
Borrower and the Guarantor and made its own datisi@nter into this Agreement and extend credihéoBorrower hereunder. Each Lender
also represents that it will, independently anchaiiit reliance upon the Administrative Agent or atiyer Lender, and based on such
documents and information as it shall deem appatgat the time, continue to make its own creditysis, appraisals and decisions in taking
or not taking action under this Agreement, and &kensuch investigations as it deems necessaryawriritself as to the business, prospects,
properties, operations or condition, financial tireswise, and creditworthiness of the Borrower tredGuarantor. Except for notices, reports
and other documents expressly required to be fuediso the Lenders by the Administrative Agent beder, the Administrative Agent shall
not have any duty or responsibility to provide &apder with any credit or other information condegithe business, prospects, properties,
operations or condition, financial or otherwised @neditworthiness of the Borrower or the Guaramtbich may come into the possession of
the Administrative Agent or any of its officersrelitors, employees, agents, attorneys-in-fact fili#tées.

SECTION 9.07Indemnification. To the extent that the Borrower fails to pay anyount required to be paid by it to the
Administrative Agent under Section 11.04 or 11&#&ch Lender severally agrees to pay to the Admatige Agent such Lender’s respective
Percentage Share (determined as of the time thatpplicable unreimbursed expense or indemnity payis sought) of such unpaid amot
providedthat the unreimbursed cost or expense or indenahifi@im, action, proceeding, suit, damage, loasility or related cost or expen:
as the case may be, was incurred by or assertégusajge Administrative Agent in its capacity aslsu

SECTION 9.08 Administrative Agent in Individual CapacityPMCB, and its Affiliates may issue letters afdit to, make
loans to, accept deposits from and generally engregry kind of business with the Guarantor an@itbsidiaries as though JPMCB were not
the Administrative Agent hereunder. With respedtsd_oans, JPMCB, shall have the same rights awdeps under this Agreement as any
Lender and may exercise the same as though itmegrthe Administrative Agent, and the termiseénder” and “ Lenders’ shall include
JPMCB in its individual capacity.

SECTION 9.09Successor Administrative Agenthe Administrative Agent may resign at any tinyegiving written notice
thereof to the Lenders and the Guarantor. Uporsani resignation, the Majority Lenders shall hdeeright to appoint a successor
Administrative Agent which shall be a commerciahbarganized or chartered under the laws of theddrbtates of America or of any State
thereof or of any province of Canada and havinghioad capital and surplus of at least US$500,0D&0@ having an office in Toronto. If
no successor Administrative Agent shall have beeappointed by the Majority Lenders, and shall haseepted such appointment, within 30
days after the notice of resignation of the regirkdministrative Agent, then the retiring Adminggive Agent may, on behalf of the Lenders,
with the consent of the Guarantor, which shallb®unreasonably withheld, appoint a successor Aidtraive Agent meeting the
requirements set forth above in this Section. Uth@nacceptance of any appointment as Administratiyent hereunder by a successor
Administrative
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Agent, such successor Administrative Agent shaltéhpon succeed to and become vested with alightsy powers, privileges and duties of
the retiring Administrative Agent, and the retiriAdministrative Agent shall be discharged fromdtgies and obligations under this
Agreement and the other Loan Documents. After atiyimg Administrative Agent’s resignation as Adnsinative Agent, the provisions of
this Article IX and Sections 11.04 and 11.05 shmlte to its benefit as to any actions taken orttadito be taken by it while it was
Administrative Agent under this Agreement and ttteeoLoan Documents.

ARTICLE X
Guarantee

In order to induce the Lenders to extend credih&oBorrower under improved terms hereunder, tharé@ntor hereby
irrevocably and unconditionally guarantees the paytmvhen and as due of the Obligations of the BegroThe Guarantor further agrees that
the due and punctual payment of such Obligationg lmeaextended or renewed, in whole or in part, eitmotice to or further assent from it,
and that it will remain bound upon its guaranteeetirder notwithstanding any such extension or rahefvany such Obligation.

Except as otherwise provided herein, the Guaram&ves presentment to, demand of payment from aoiggt to the
Borrower of any of the Obligations, and also waiketice of acceptance of its obligations and naticprotest for nonpayment. The
obligations of the Guarantor hereunder shall naffected by (a) the failure of the Administratifkgent or any Lender to assert any claim or
demand or to enforce any right or remedy againgt_aan Party under the provisions of this Agreemany other Loan Document or
otherwise; (b) any extension or renewal of anyhef®bligations; (c) any rescission, waiver, amenttroe modification of, or release from,
any of the terms or provisions of this Agreemendioy other Loan Document or agreement; (d) anyulief@ilure or delay, willful or
otherwise, in the performance of any of the Obl@a; (e) any change in the corporate existenatracture of the Borrower, or (f) any other
act, omission or delay to do any other act whicly mramight in any manner or to any extent varyrigk of the Guarantor or otherwise
operate as a discharge of a guarantor as a métew or equity or which would impair or eliminaaémy right of the Guarantor to subrogation.

The Guarantor further agrees that its agreemeeuheer constitutes a guarantee of payment wheiwhether or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamrsoperated as a discharge thereof) and
not merely of collection, and waives any rightéguire that any resort be had by the Administragigent or any Lender to any balance of
any deposit account or credit on the books of thmifistrative Agent or any Lender in favor of therBower or any other Person.

The obligations of the Guarantor hereunder shalbecsubject to any reduction, limitation, impaimher termination for
any reason, and shall not be subject to any defemnset-off, counterclaim, recoupment or terminatichatsoever, by reason of the invalidity,
illegality or unenforceability of any of the Obligans, any impossibility in the performance of afythe Obligations or otherwise.
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The Guarantor further agrees that its obligatiosretinder shall continue to be effective or be tated, as the case may be,
if at any time payment, or any part thereof, of @hligation is rescinded or must otherwise be restdy the Administrative Agent or any
Lender upon the bankruptcy or reorganization ofBberower or otherwise.

In furtherance of the foregoing and not in limitettiof any other right which the Administrative Agem any Lender may
have at law or in equity against the Guarantoribyi@ hereof, upon the failure of the Borrower &y@ny Obligation when and as the same
shall become due, whether at maturity, by acce@eraafter notice of prepayment or otherwise, thm@ntor hereby promises to and will,
upon receipt of written demand by the Administrathdgent or any Lender, forthwith pay, or caused@hid, to the Administrative Agent in
cash an amount equal to the unpaid principal amoiustich Obligation then due, together with accraed unpaid interest thereon. The
Guarantor further agrees that if payment in respgany Obligation shall be due in a currency othan US Dollars and/or at a place of
payment other than New York and if, by reason gf Raquirement of Law, disruption of currency ordign exchange markets, war or civil
disturbance or other similar event, payment of g0bligation in such currency or at such place gihpant shall be impossible or, in the
reasonable judgment of the Administrative Agerdmy Lender, not consistent with the protectiont®fights or interests, then, at the election
of the Administrative Agent, the Guarantor shalke@ayment of such Obligation in US Dollars (baspdn the applicable exchange rate in
effect on the date of payment) and/or in New Yaukgl shall indemnify the Administrative Agent andledender against any losses or
reasonable out-of-pocket expenses that it shalhsuas a result of such alternative payment.

Upon payment by the Guarantor of any sums as peovadbove, all rights of the Guarantor against togdver arising as a
result thereof by way of right of subrogation dnertwise shall in all respects be subordinated anibj in right of payment to the prior
indefeasible payment in full of all the Obligatiomsed by the Borrower to the Administrative Agenddhe Lenders.

Nothing shall discharge or satisfy the liabilitythE Guarantor hereunder except the full perforraamd payment of the
Obligations.

ARTICLE XI
Miscellaneous

SECTION 11.01Notices, Etc All notices, requests and other communicatiosiged to any party under this Agreement
shall, unless otherwise expressly specified helsgrin writing (including by facsimile) and maileg overnight delivery, transmitted by
facsimile or delivered: if to the Guarantor or B@rower, to its address specified on the signgpages hereof; if to any Lender, to it at its
address (or facsimile number) set forth in its Adlistrative Questionnaire; and if to the AdministratAgent, to its address specified on the
signature pages hereof; or, as to the Borroweh@Administrative Agent, at such other addreshall be designated by such party in a
written notice to the other parties and, as to edbhbr party, at such other address as shall hgriged by such party in a written notice to
Borrower and




61

the Administrative Agentprovided, that notices and other communications requireteuirticle V or VI hereof by the Borrower or the
Administrative Agent to the Lenders may be trantadivia electronic transmission. All such noticed aommunications shall be effective, if
transmitted by facsimile, when transmitted by fagk and confirmed by telephone or facsimile, bmailed by overnight delivery or
delivered, upon delivery, except that notices amimunications to the Administrative Agent pursuanérticle 1l or IX shall not be effective
until received by the Administrative Agent.

SECTION 11.02Amendments, EtdNo amendment or waiver of any provision of thgrédement or of any other Loan
Document, and no consent to any departure by the®er or the Guarantor herefrom or therefrom, Ishadny event be effective unless the
same shall be in writing, acknowledged by the Adstrative Agent and signed or consented to by tlagokity Lenders, the Borrower and the
Guarantor, and then such waiver or consent shadffieetive only in the specific instance and fag #pecific purpose for which given;
provided, however, that no amendment, waiver or consent shall doodutlye following:

(a) increase the Commitment of any Lender (othan thy assignment) or subject any Lender to anytiaddi
monetary obligation without the written consenso€h Lender;

(b) reduce the principal of, or interest on, angh®@r any amount payable in respect of any B/Angrfaes payable
hereunder without the written consent of each Leaffected thereby;

(c) extend the Maturity Date or any date fixedday payment of interest on the Loans or any ampayd#ble in
respect of any B/A or any fees payable hereundérowt the written consent of each Lender affedtedeby;

(d) change Section 2.05(b) in a manner that woliéat the pro rata treatment of Lenders requiredeting or change
Section 3.06 in a manner that would alter the pta sharing of payments required thereby, withbeittritten consent of each Lender;

(e) release the Guarantor from its obligations uidtcle X, without the written consent of eachrider;

(f) change the percentage of the Commitments op#neentage of the aggregate unpaid principal atafuhe Loans
which shall be required for the Lenders or anyhein to take any action hereunder without the writtensent of each Lender; or

(g) amend this Section 11.02 without the writtensent of each Lender.

SECTION 11.03No Waiver; RemediesNo failure on the part of any Lender or the Adistirative Agent to exercise, and
no delay in exercising, any right, remedy, powepivilege hereunder or under any other Loan Doairsball operate as a waiver thereof;
nor shall any single or partial exercise of anyhsught, remedy, power or privilege preclude anyeotor further exercise thereof or the
exercise of any other right, remedy, power or pgye. The remedies herein provided are cumulatider®t exclusive of any remedies
provided by law.
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SECTION 11.04Costs and Expense3he Borrower agrees to pay on demand:

(a) all reasonable costs and expenses incurreldebgdministrative Agent in connection with the pregttion,
execution, delivery, administration, modificatiomdaamendment of this Agreement or any other Loacubmnt or any other document to
delivered hereunder or thereunder or in connedtiitim the transactions contemplated hereby or therialsluding the reasonable fees,
charges and disbursements of counsel for the Adtnattive Agent;

(b) all reasonable costs and expenses incurredebpdministrative Agent or any Lender in connectigth the
enforcement or preservation of any rights under Agreement or any other Loan Document or in cotimeevith any restructuring or
“work-out” (whether through negotiations, legal peedings or otherwise), including the reasonalds,feharges and disbursements of
counsel for the Administrative Agent or such Len@ecluding the allocated cost of in-house counsaid

(c) all reasonable costs and expenses of the Adtrative Agent incurred in connection with duegilce,
transportation, use of computers, duplication, ajsais, surveys, audits, insurance, consultantseacth reports and all filing and recording
fees and title insurance premiums.

SECTION 11.05Indemnity. (a) The Borrower agrees to indemnify, defendnirirse and hold harmless the Administrative
Agent, the Syndication Agent, each Documentatiorigeach Lender and each of their Affiliates, aadh of their respective directors,
officers, employees, agents and advisors (eacHndamnified Party”) from and against all claimstians, proceedings, suits, damages,
losses, liabilities, costs and reasonable expensdgding the reasonable fees, charges and distmansts of counsel (including the allocated
cost of in-house counsel) which may be incurredbgsserted against any Indemnified Party in caimeavith, or arising out of, or relating
to (i) any transaction or proposed transaction fidreor not consummated) financed or to be finanicedthole or in part, directly or
indirectly, with the proceeds of any Borrowing otABor otherwise contemplated in this Agreemeny;tfie entering into and performance of
this Agreement and any other Loan Document by ttimifiistrative Agent, the Syndication Agent, any Dimentation Agent or any Lender
or any action or omission of the Borrower in cortr@ttherewith; or (iii) any investigation, litigah, suit, action or proceeding (regardless of
whether an Indemnified Party is a party theretoictvinelates to any of the foregoing or to any Eomimental Claim, unless and to the extent
such claim, action, proceeding, suit, damage, lags)ity, cost or expense was solely attributatolesuch Indemnified Party’s gross
negligence or willful misconduct as determined Hinal judgment of a court of competent jurisdictio

(b) The Administrative Agent, the Syndication Agezdich Documentation Agent and each Lender agagértithe
event that any investigation, litigation, suit,iantor proceeding is asserted or threatened inngridr instituted against it or any other
Indemnified Party, or any remedial, removal or msge action is requested of it or any other IndéethParty, for which the Administrative
Agent, the Syndication Agent, any Documentation ®ige any Lender may desire indemnity or defenselnader, the Administrative
Agent, the
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Syndication Agent, such Documentation Agent or dusder shall promptly notify the Borrower in wrigj.

(c) The Borrower at the request of the Administtat\gent, the Syndication Agent, any Documentafigent or any
Lender shall have the obligation to defend againsh investigation, litigation, suit, action or peeding or requested remedial, removal or
response action, and the Administrative AgentShedication Agent and the Documentation Agentsniy event, may participate in the
defense thereof with legal counsel of the Admiaiste Agent’s choice. In the event that the Adntiaisve Agent, the Syndication Agent,
any Documentation Agent, any Lender requests threoBer to defend against such investigation, liiiga suit, action or proceeding or
requested remedial, removal or response actiorGtlegantor shall promptly do so and the AdministeaAgent, the Syndication Agent, the
affected Documentation Agent or the affected Lersthadl have the right to have legal counsel oflitsice participate in such defense. No
action taken by legal counsel chosen by the Adrmatise Agent or any Lender in defending against such investigation, litigation, suit,
action or proceeding or requested remedial, remavedsponse action shall vitiate or any way imgfaér Borrower’s obligations and duties
hereunder to indemnify and hold harmless any IndféednParty.

(d) To the extent permitted by applicable law, Bwerower, the Guarantor, the Administrative Agend #he Lenders
shall not assert, and each hereby waives, any @gamst any Indemnitee, on any theory of liahilitr special, indirect, consequential or
punitive damages (as opposed to direct or actuabdas) arising out of, in connection with, or assult of, this Agreement, any Loan
Document or any other agreement or instrument coplgged hereby, the Transactions or any Loan, dAydBthe use of the proceeds
thereof.

SECTION 11.06Right of Set-off Upon the occurrence and during the continuatfeemg Event of Default, each Lender
and each of its Affiliates that is a financial itgion is hereby authorized at any time and frametto time, to the fullest extent permitted by
law, to set off and apply any and all deposits éyahor special, time or demand, provisional oaffirat any time held and other indebtedness
at any time owing by such Lender or such Affilisdeor for the credit or the account of the Borrowethe Guarantor against any and all of
the Obligations, whether or not such Lender shaliehmade any demand under this Agreement. Eachet @gtlees promptly to notify the
Borrower and the Guarantor after any such setwaffapplication made by such Lender or such Afifiarovided, however, that the failure
to give such notice shall not affect the validifysach set-off and application. The rights of eaehder and each of its Affiliates that is a
financial institution under this Section 11.06 ar@ddition to any other rights and remedies (idiig other rights of set-off) which such
Lender may have.

SECTION 11.07Binding Effect The provisions of this Agreement shall be bindipgn and inure to the benefit of the
Borrower, the Administrative Agent and each Leraled their respective successors and assigns, ekegpteither the Borrower nor the
Guarantor shall not have the right to assign ordfier its rights or obligations hereunder or arigriest herein without the prior written cons
of all the Lenders.
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SECTION 11.08Assignments, Participations, E{@) The provisions of this Agreement shall be bigdipon and inure to
the benefit of the parties hereto and their respesticcessors and assigns permitted hereby, etkai) neither the Borrower nor the
Guarantor may assign or otherwise transfer antsafghts or obligations hereunder without the pvinitten consent of each Lender (and any
attempted assignment or transfer by the Borrowgh@Guarantor without such consent shall be mdiaoid) and (ii) no Lender may assign
or otherwise transfer its rights or obligationseharder except in accordance with this Section. iNgtm this Agreement, expressed or
implied, shall be construed to confer upon any &efsther than the parties hereto, their respestiveessors and assigns permitted hereby,
Participants (to the extent provided in paragraghof this Section) and, to the extent expressitamplated hereby, the Affiliates of each of
the Administrative Agent and the Lenders) any legadquitable right, remedy or claim under or bgsan of this Agreement.

(b) (i) Subject to the conditions set forth in paeph (b)(ii) below, any Lender may assign to onmore assignees
(each arfAssignee”) all or a portion of its rights and obligationsden this Agreement (including all or a portion &f Commitment and the
Loans at the time owing to it) with the prior weitt consent (such consent not to be unreasonabiheli) of:

(A) the Borrower providedthat no consent of the Borrower shall be requitechh assignment to a Lender, a Lender
Affiliate or, if an Event of Default has occurreddhis continuing, any other assignee, and

(B) the Administrative Agenprovidedthat no consent of the Administrative Agent shallrbquired for an assignment
to a Lender Affiliate.

(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an assignment @& &ntire remaining
amount of the assigning Lender’'s Commitment or Ispéme amount of the Commitment or Loans of thegagyy Lender subject to
each such assignment (determined as of the dafesfignment and Acceptance with respect to sudgrasent is delivered to the
Administrative Agent) shall not be less than US$8,000 unless each of the Borrower and the Adnnatise Agent otherwise
consentprovided,that no such consent of the Borrower shall be reduf an Event of Default has occurred and is iooiing;

(B) each partial assignment shall be made as agnasent of a proportionate part of all the assigriiender’s rights
and obligations under this Agreement;

(C) the Assignee and the Assignor in respect dfi @ssignment shall execute and deliver to the Adtnative Agent a
Assignment and Acceptance, together with a proegsaid recordation fee of US$3,500;

(D) the Assignee, if it shall not be a Lender, kbaliver to the Administrative Agent the Administive Questionnaire.
Subject to acceptance and recording thereof putsagaragraph (d) of this Section, from and ater effective date specified in
each Assignment and Acceptance the Assignee thidgeshall be a party hereto and, to
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the extent of the interest assigned by such Assigmiiand Acceptance, have the rights and obligatbasLender under this
Agreement, and the assigning Lender thereundek, shdhe extent of the interest assigned by sussigiment and Acceptance, be
released from its obligations under this Agreengantl, in the case of an Assignment and Acceptaoeering all of the assigning
Lender’s rights and obligations under this Agreetnsuch Lender shall cease to be a party heretshalt continue to be entitled to
the benefits of Sections 3.05, 3.08, 3.09, 3.101 and 11.05) (but only to the extent such Lenddifias the Borrower of any claim
under such Section within 90 days after it obt&imswledge thereof). Any assignment or transfer hgader of rights or obligations
under this Agreement that does not comply with plaisagraph shall be treated for purposes of thieément as a sale by such
Lender of a participation in such rights and oltligjgas in accordance with paragraph (e) of thisiSacand

(E) the Assignee will be a Canadian Resident Leatide time that any amount is first paid or diedlto or by such
Assignee on account of the Obligatiopspvidedthat such Assignee will not be required to be aadan Resident Lender at such
time if it is unable to so qualify as a Canadiarsient Lender as the result of any Change in lmavidedthat for purposes of this
clause (E), references in the defined term “Chandg&aw” to the “date of this Agreement” shall beedeed to be references to the
“effective date of the Assignment and Acceptanasyant to which such Assignee becomes a partyigdtreement”.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatad its offices in
the United States a copy of each Assignment an@ptaace delivered to it and a register for the naation of the names and addresses of
the Lenders, and the Commitment of, and principadant of the Loans owing to, each Lender pursuatite terms hereof from time to tir
(the “Register’). The entries in the Register shall be conclusared the Borrower, the Administrative Agent anel tienders may treat each
Person whose name is recorded in the Register gnirso the terms hereof as a Lender hereundetifpuigoses of this Agreement,
notwithstanding notice to the contrary. The Registall be available for inspection by the Borroyaerd any Lender at any reasonable time
and from time to time upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemi Acceptance executed by an assigning Lendeamand
Assignee, the Assignee’s completed Administrativegionnaires (unless the Assignee shall alreadyltender hereunder), the processing
and recordation fee referred to in paragraph (kihisfSection and any written consent to such assat required by paragraph (b) of this
Section, the Administrative Agent shall accept s@shignment and Acceptance and record the infoomatontained therein in the Register.
No assignment shall be effective for purposes isfAlgreement unless it has been recorded in thésRegs provided in this paragraph.

(e) Any Lender may, without the consent of the Baser, the Guarantor or the Administrative Agenti, se
participations to one or more banks or other exgtifeach a Participant”) in all or a portion of such Lender’s rights aobligations under
this Agreement (including all or a portion of itef@mitment and the Loans owing to pyovidedthat (i) such Lendes obligations under th
Agreement shall remain unchanged, (ii) such Lestat!
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remain solely responsible to the other partiestbdor the performance of such obligations and {iie Borrower, the Administrative Agent,
and the other Lenders shall continue to deal saleti/directly with such Lender in connection witktls Lender’s rights and obligations
under this Agreement. Any agreement or instrumengymnt to which a Lender sells such a participagiwall provide that such Lender shall
retain the sole right to enforce this Agreement nalpprove any amendment, modification or waivearty provision of this Agreement;
providedthat such agreement or instrument may provideshel Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver described ingheviso to Section 11.02 that affects such PawitipSubject to paragraph (f) of this
Section, the Borrower agrees that each Particigizait be entitled to the benefits of Sections 3366, 3.08, 3.09 and 3.10 to the same
extent as if it were a Lender and had acquirenhitsest by assignment pursuant to paragraph (thi®Section. To the extent permitted by
law, each Participant also shall be entitled toltbeefits of Section 11.06 as though it were a kengrovided such Participant agrees to be
subject to Section 3.06 as though it were a Leridetwithstanding anything in this paragraph to ¢batrary, any bank that is a member of
the Farm Credit System that (a) has purchasedti@ipation in the minimum amount of US$10,000,000ar after the Effective Date, (b) is,
by written notice to the Borrower and the Admirasive Agent (“Voting Participant Notificatiori), designated by the selling Lender as
being entitled to be accorded the rights of a \p#articipant hereunder (any bank that is a membtre Farm Credit System so designated
being called a Voting Participant’) and (c) receives the prior written consent & Borrower and the Administrative Agent to become a
Voting Participant, shall be entitled to vote (dahd voting rights of the selling Lender shall berespondingly reduced), on a dollar for
dollar basis, as if such participant were a Lenderany matter requiring or allowing a Lender toyade or withhold its consent, or to
otherwise vote on any proposed action. To be éffeceach Voting Participant Notification shall tivrespect to any Voting Participant, (i)
state the full name, as well as all contact infdiamarequired of an Assignee as set forth in ExHilii.08 hereto and (ii) state the dollar
amount of the participation purchased. The Borroavet the Administrative Agent shall be entitlecdctmclusively rely on information
contained in notices delivered pursuant to thisigeaph.

(f) A Participant shall not be entitled to recearmy greater payment under Section 3.05, 3.08,&.@910 than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sualtiBipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participant Bimt be entitled to the benefits of
Section 3.05 unless the Borrower is notified of plaeticipation sold to such Participant and suctiépant agrees, for the benefit of the
Borrower, to comply with Section 3.05(f) as thougWere a Lender. A Participant shall not be eaditto the benefits of Section 3.05 unless
such Participant would qualify as a Canadian Residender if it were a Lender at the time any antasifirst paid or credited to or by such
participant on account of the Obligatiopspvidedthat such Participant will be entitled to the béisedf Section 3.05 if it is unable to qual
as a Canadian Resident Lender as the result o€Ehagpge in Lawprovidedthat for purposes of this paragraph (f), referenceke defined
term “Change in Law” to the “date of this Agreenfiestiall be deemed to be references to #féettive date of the sale of the participatio
such Participant”.

(g) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this
Agreement to secure obligations of such Lendei) @ (
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Federal Reserve Bank or (ii) the Farm Credit Fugdiorp. or to any other entity organized underiRem Credit Act, as amended, and this
Section shall not apply to any such pledge or assent of a security interest; provid#tt no such pledge or assignment of a security
interest shall release a Lender from any of itsgaltions hereunder or substitute any such pledgé@essignee for such Lender as a party
hereto.

SECTION 11.09Confidentiality. The Administrative Agent and each Lender agreendintain the confidentiality of all
non-public information provided to it by the Borremor the Guarantor or on the Borrower’s or thei@mtor’s behalf in connection with this
Agreement or any other Loan Document, except thett snformation may be disclosed (a) to its andhiffiates’ directors, officers,
employees, accountants, legal counsel and othéa@dwand other agents who in each case have am&eadw such information in
connection with the Transactions or the provisibotber financial products or services to the Baseo or the Guarantor (it being understood
that the Persons to whom such disclosure is madieavinformed of the confidential nature of sudfiormation and instructed to keep such
Information confidential), (b) to the extent reqieekby any regulatory authority having jurisdictiover the disclosing party, (c) to the extent
required by applicable laws or regulations or by smbpoena or similar legal process, (d) to angopfarty to this Agreement, (e) in
connection with the exercise of any remedies heteuar any suit, action or proceeding relatingiie Agreement or any other Loan
Document or the enforcement of rights hereundénereunder, (f) subject to an agreement contaipingisions substantially the same as
those contained in this Section, to (i) any assgvfeor Participant in, or any prospective assigufes Participant in, any of its rights or
obligations under this Agreement or (ii) any actaprospective counterparty (or its advisors)ng swap or derivative transaction relating to
the Borrower and its obligations, (g) with the cemisof the Borrower or the Guarantor or (h) toaeent such information (i) becomes
publicly available other than as a result of a bheaf this Section or any similar confidentialitydertaking by which the disclosing part is
bound or (ii) becomes available to the AdministratAgent or any Lender on a nonconfidential basimfa source other than the Borrower or
the Guarantor. Any Person required to maintaircth@identiality of information as provided in tHsection shall be considered to have
complied with its obligation to do so if such Perdmas exercised the same degree of care to mathatonfidentiality of such information
such Person would accord to its own confidentifdrimation.

SECTION 11.10Survival. The obligations of the Borrower under Sectior@633.08, 3.09, 3.10, 3.11, 11.04, 11.05 and
11.17 (and the Guarantor’s guarantee of the Bonrgv@bligations under such Sections pursuant tackrfX ), and the obligations of the
Lenders under Sections 3.05(f) and 9.07, shaldghease survive repayment or purchase of the Laxash&mounts in respect of accepted
B/As or any termination of this Agreement and tleernitments. The representations and warranties foadiee Borrower and the Guaran
in this Agreement and in each other Loan Documieall survive the execution and delivery of this Agment and each other Loan
Document.

SECTION 11.11Headings The various headings of this Agreement are iadefdr convenience only and shall not affect
the meaning or interpretation of this Agreemenday provisions hereof or thereof.
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SECTION 11.12Governing Law and Jurisdiction(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEF NEW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS AGREEMENT MAY BE BROUGHT IN
THE COURTS OF THE STATE OF NEW YORK OR OF THE UNIDESTATES OF AMERICA FOR THE SOUTHERN DISTRICT OF
NEW YORK, AND BY EXECUTION AND DELIVERY OF THIS AGEEEMENT, THE BORROWER HEREBY CONSENTS, FOR
ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NOMXELUSIVE JURISDICTION OF THE AFORESAID COURTS. THE
BORROWER AND THE GUARANTOR HEREBY IRREVOCABLY WAIVEANY OBJECTION, INCLUDING ANY OBJECTION TO
THE LAYING OF VENUE OR BASED ON THE GROUNDS COFORUM NON CONVENIENSYHICH THEY MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PRCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS
AGREEMENT OR ANY DOCUMENT RELATED HERETO.

SECTION 11.13Execution in CounterpartsThis Agreement may be executed in any nhumbeoohrparts and by
different parties hereto on separate counterpaatsh of which when so executed shall be deemed &mlwriginal and all of which taken
together shall constitute one and the same agréemen

SECTION 11.14Entire AgreementTHIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT AND
UNDERSTANDING AMONG THE BORROWER, THE GUARANTOR, THLENDERS AND THE ADMINISTRATIVE AGENT, AND
SUPERSEDES ALL PRIOR AGREEMENTS AND UNDERSTANDIN@S SUCH PERSONS RELATING TO THE SUBJECT MATTER
HEREOF EXCEPT FOR THE FEE LETTER AND ANY PRIOR ARRGEMENTS MADE WITH RESPECT TO THE PAYMENT BY
THE BORROWER OR THE GUARANTOR OF (OR ANY INDEMNIFIETION FOR) ANY FEES, COSTS OR EXPENSES PAYABLE
TO OR INCURRED (OR TO BE INCURRED) BY OR ON BEHALBF THE ADMINISTRATIVE AGENT OR THE LENDERS.

SECTION 11.15Waiver of Jury Trial THE ADMINISTRATIVE AGENT, THE LENDERS, THE BORROWR AND
THE GUARANTOR HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO
A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASEDHEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION
WITH, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, ORNY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONSOTHE ADMINISTRATIVE AGENT, THE LENDERS, THE
BORROWER OR THE GUARANTOR. THIS PROVISION IS A MATREAL INDUCEMENT FOR THE AGENTS AND THE LENDERS
TO ENTER INTO THIS AGREEMENT.

SECTION 11.16Severability. Any provision of this Agreement held to be indaiilegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffeetive to the extent of such invalidity, illegglior unenforceability without affecting tt
validity, legality
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and enforceability of the remaining provisions leérand the invalidity of a particular provision anparticular jurisdiction shall not invalidate
such provision in any other jurisdiction.

SECTION 11.17Conversion of Currencie$a) If, for the purpose of obtaining judgment iryaourt, it is necessary to
convert a sum owing hereunder in one currencyanmher currency, each party hereto agrees, tiullest extent that it may effectively do
so, that the rate of exchange used shall be thahiah in accordance with normal banking procedumeke relevant jurisdiction the first
currency could be purchased with such other cugrenche Business Day immediately preceding theatawhich final judgment is given.

(b) The obligations of the Borrower in respect 0§ aum due to any party hereto or any holder obfhleggations
owing hereunder (the_* Applicable Credif9rshall, notwithstanding any judgment in a currgifihe “ Judgment Currency other than the
currency in which such sum is stated to be dueumgter (the “ Agreement Currenty be discharged only to the extent that, on thisiBess
Day following receipt by the Applicable Creditor afly sum adjudged to be so due in the Judgmeneeyrthe Applicable Creditor may
accordance with normal banking procedures in tlevaat jurisdiction purchase the Agreement Currenitli the Judgment Currency; if the
amount of the Agreement Currency so purchasedsstlean the sum originally due to the Applicableditor in the Agreement Currency,
Borrower agrees, as a separate obligation and tisttnding any such judgment, to indemnify the Aqalile Creditor against such loss, i
if the amount of the Agreement Currency so purcth@seeeds the sum originally due to the Applicalreditor in the Agreement Currency,
the Applicable Creditor shall refund the amounsath excess to the Borrower.

SECTION 11.18USA Patriot Act Each Lender hereby notifies the Borrower andGharantor that pursuant to the
requirements of the USA Patriot Act (Title 11l ofiP. L. 107-56 (signed into law October 26, 2001)g (* Act™), it is required to obtain,
verify and record information that identifies therBower and the Guarantor, which information inésidhe name and address of the Borr
and the Guarantor and other information that wiithva such Lender to identify the Borrower and theaBantor in accordance with the Act.

SECTION 11.19Interest Ac{ Canada). Whenever interest is calculated on the bas#sysar of 360 or 365 days, for the
purposes of the Interest Act (Canada), the yeatly of interest which is equivalent to the rategidg hereunder is the rate payable multiplied
by the actual number of days in the year and did/lofe 360 or 365, as the case may be. All inter@sbe calculated using the nominal rate
method and not the effective rate method and teened reinvestment principle shall not apply to stedoulations.




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifrecns
thereunto duly authorized, as of the date firstvabwritten.

LAKESIDE FARM INDUSTRIES LTD.,

by
/s/ Dennis Leatherb
Name:
Title:

Address for notices:

Highway No. 1

Brooks, Alberta

Attention: Brent Altwasser
Facsimile No.: 403-501-2100

With a copy to:

2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: Dennis Leatherby
Facsimile No.: 479-290-4061

Attention: R. Read Hudson
Facsimile No.: 479-290-7967




TYSON FOODS, INC.,

by
/s/ Dennis Leatherb

Name: Dennis Leathert
Title: SVP Finance and Treasul

Address for notices:

2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: Dennis Leatherby
Facsimile No.: 479-290-4061

With a copy to:

2210 West Oaklawn Drive
Springdale, Arkansas 72762
Attention: R. Read Hudson
Facsimile No.: 479-290-7967
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JPMORGAN CHASE BANK, N.A., TORONTO BRANCH as
Administrative Agent,
by
s/ Christine Cha
Name: Christine Cha
Title: Vice Presiden

Address for notices:

200 Bay Street, 18th Floor
Royal Bank Plaza, South Tower
Toronto, Ontario M5J 2J2
Attention: Funding Officer
Facsimile No.: 416-981-9128

Address for payments:

USDOLLARS

JPMORGAN CHASE BANK, N.A., NEW YORK

SWIFT: CHASUS33

ABA: 021000021

F/A: JPMORGAN CHASE BANK, N.A.,, TORONTO BRANCH
ACCT. #: 400929821

REF: TYSON FOODS, INC.

CANADIAN DOLLARS

ROYAL BANK OF CANADA, TORONTO

SWIFT: ROYCCAT?2

F/A: JPMORGAN CHASE BANK, N.A.,, TORONTO BRANCH
ACCT. #: 07172-1000405

REF: TYSON FOODS, INC.




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

Bank of America, N.A
through its Canada Bran:

by
/s/ Medina Sales De Andra
Name: Medina Sales De Andra
Title: Assistant Vice Preside
by

Name:
Title:




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

The Bank of Novia Scoti

by
/s/ William E. Zarret
Name: William E. Zarret
Title: Managing Directo




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

BNP Paribas (Canad

by
/s/ Don R. Le¢
Name: Don R. Le:
Title: Managing Director
Corporate Bankin
by

/s/ Andrew Sclate
Name: Andrew Sclate
Title: Vice President
Corporate Bankin




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

Citibank, N.A., Canadian brant

by
/s/ Niyousha ZarinpoL
Name: Niyousha Zarinpol
Title: Authorised Signe
by

Name:
Title:




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

Congress Financial Corporation (Cana

by
/sl Enza Agost
Name: Enza Agost
Title: Vice President
Congress Financial Corporation (Cana




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

HSBC Bank USA, N.A., Toronto Branc

by
/s/ Jody Sandersc
Name: Jody Sandersi
Title:

by

/sl Margaret Lan
Name: Margaret Lan
Title:




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

Merrill Lynch Capital Canada In

by
/s/ Marcelo Cosm
Name: Marcelo Cosir
Title: Vice Presiden
by

Name:
Title:




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of InstitutionMizuho Corporate Bank (Canac

by
/s/ Bill McFarland
Name: W.M. McFarlani
Title: Vice Presiden

by

Name:
Title:




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution
MORGAN STANLEY SENIOR FUNDING (NOVA SCOTIA) INC

by
/s/ Daniel Tweng!
Name: Daniel Tweng
Title: Vice Presiden




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

by

by

Rabobank Nederland

Canadian Branch

P.O. Box 57, TD Centre

77 King Street West, Suite 4520
Toronto, ON M5K 1E7

/sl Govert Verstrale

Name: Govert Verstrale
Title: General Manager
Principal Officer

/s/ Omer Malik

Name: Omer Malil
Title: Assistant Vice Preside




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Sumitomo Mitsui Banking Corporation of Cang

by
/s/ Elwood Langle
Name: Elwood Langle
Title: Vice Presiden




SIGNATURE PAGE to the THREE-YEAR TERM LOAN AGREEMHBENdated as of
September 28, 2005, among LAKESIDE FARM INDUSTRIEM., TYSON FOODS,
INC., the lenders parties hereto, and JPMORGAN CHAB3NK, N.A., Toronto
Branch, as Administrative Agent

Name of Institution

U.S. Bank National Association Canada Bra

by
/sl Kevin Jephcol
Name: Kevin Jephco
Title: Principal Officer

by

Name:
Title:
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