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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): April 7, 2015

Tyson Foods, Inc.

(Exact name of Registrant as specified in itscharter)

Delaware

(State of incor poration or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

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

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

Not applicable

(Former name, former address and former fiscal, yeapplicable)

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

[1 Written communications pursuant to Rule 42fler the Securities Act (17 CFR 230.425)
[1 Soliciting material pursuant to Rule 14a«irer the Exchange Act (17 CFR 240.14a-12)
[1 Pre-commencement communications pursuaRiie 14d-2(b) under the Exchange Act (17 CFR 24D 2(®))
[1 Pre-commencement communications pursuaRiule 13e-4(c) under the Exchange Act (17 CFR 2404(8))




[tem 1.01. Entry into a M aterial Definitive Agreement.

On April 7, 2015, Tyson Foods, Inc. (the “Companghtered into a Term Loan Agreement (the “Term LAgreement”) with Bank
of America, N.A., as lender (the “Lender”), and Mktynch, Pierce, Fenner & Smith Incorporated,sate lead arranger and sole
bookrunner. The Term Loan Agreement provides ftalthorrowings in an aggregate principal amour%80 million, the full balance of
which was borrowed as of the closing of the TermarLdgreement and used to prepay certain of theamdig borrowings under the exist
term loan agreement dated as of July 15, 2014, gritnCompany, the lenders party thereto, Morganl&y Senior Funding, Inc., as
administrative agent, Morgan Stanley Senior Funding, J.P. Morgan Securities LLC and CoBank, A@8joint lead arrangers and joint
bookrunners, and JPMorgan Chase Bank, N.A., ascatimh agent..

Borrowings under the Term Loan Agreement are urreglcand are unconditionally guaranteed by Tysost-Meats, Inc., a wholly-
owned subsidiary of the Company. Borrowings untlerfterm Loan Agreement will mature on April 7, 2018

Borrowings under the Term Loan Agreement will aecinterest, at the Compamsyodption, at an annual rate of interest equal)tthg
Eurocurrency rate plus the applicable spread oth@plternate base rate plus the applicable spesatt as described below. The applicable
spread will be the percentage described in thewatlg chart that corresponds to the Company’s aateacredit rating (or Term Loan
Agreement rating, if available) from S&P, Moody’sKitch, as applicable.

i _ _ Applicable Rate
Applicable Ratings (S&P, Moody’s and Fitch)
ABR Spread Eurocurrency Spread

Rating Level 1> BBB+/Baal/BBB+ 0 bps 100.0 bps
Rating Level 2: BBB/Baa2/BBB 12.5 bps 112.5 bps
Rating Level 3: BBB-/Baa3/BBB- 37.5 bps 137.5 bps
Rating Level 4: BB+/Bal/BB+ 62.5 bps 162.5 bps
Rating Level 5< BB/Ba2/BB or unrated 87.5 bps 187.5 bps

The Term Loan Agreement contains certain covenamtkiding limitations on subsidiary indebtedndem)s; swap agreements (w
exceptions for certain swap agreements enteredartiedge or mitigate risks to which the Companyg subsidiary has actual exposure);
mergers, consolidations, liquidations and dissohsj asset sales; changes in lines of businesgsramghctions with affiliates. In addition, the
Term Loan Agreement (i) limits the ratio of Compasgebt to capitalization ratio to a maximum of 0t6d.0 and (ii) requires the ratio of 1
Company’'s EBITDA to interest expense to be at 18a&5 to 1.0.

The Term Loan Agreement contains customary evdrdefault, such as non-payment of obligations urniderTerm Loan
Agreement, violation of affirmative or negative eoants, material inaccuracy of representations;payment of other material debt,
bankruptcy or insolvency, ERISA and certain judgtrdafaults, change of control and failure of thamguntee to remain in full force and
effect.

The foregoing description of the Term Loan Agreetigsummary in nature and is qualified in its eztti by reference to the Term
Loan Agreement, a copy of which is attached heastBxhibit 10.1, and incorporated herein by refeeen

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information provided in Item 1.01 of this Fo8K is hereby incorporated into this Iltem 2.03.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits




Exhibit
Number

Term Loan Agreement, dated as of April 7, 2015, mgnthe Company, Bank of America, N.A., as lender,
10.1 and Merrill Lynch, Pierce, Fenner & Smith Incorped, as sole lead arranger and sole bookrunner.




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.

Date: April 8, 2015 By: /sl Dennis Leatherby

Name: Dennis Leatherby
Title: Executive Vice President and Chiaidticial Officer
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TERM LOAN AGREEMENT, dated as of April 6, 2015 (asnay be amended or modified from time to time,
this “ Agreement), between TYSON FOODS, INC., a Delaware corporafithe “ Borrowet’) and Bank of America, N.A., as
lender (the “ Lendef).

The parties hereto agree as follows:

ARTICLE |

Definitions

SECTION 1.01 _Defined Term#s used in this Agreement and in any Scheduldssxhibits to this
Agreement, the following terms have the meaningsi§ed below:

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

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

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

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borrowargany Interest Period, an
interest rate per annum (rounded upwards, if nacgs® the next 1/16 of 1%) equal to (a) the Eurmency Rate for such
Interest Period multiplied by (b) the Statutory &®ge Rate for such Interest Period.

“ Affiliate ” means, with respect to a specified Person, anétheson that directly, or indirectly through ome o
more intermediaries, Controls or is Controlled bysounder common Control with the Person specifiedvided, however, that
for purposes of Section 6.07, the term “Affiliatgiall also mean any Person that is an executiveeofbr director of the Person
specified, any Person that directly or indirectinbficially owns Equity Interests in the PersoncHfed representing 10% or
more of the aggregate ordinary voting power oratpgregate equity value represented by the issukdw@standing Equity
Interests in the Person specified and any Persamibuld be an Affiliate of any such beneficial awipursuant to this definition
(but without giving effect to this proviso).

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

“ Alternate Base Ratémeans, for any day, a rate per annum equal tgithatest of (a) the Prime Rate in effect
on such day, (b) the Federal Funds Effective Ratdfect on such day plus 1/2 of 1% per annum ahthé Adjusted
Eurocurrency Rate for a one month Interest Perioduzh day (or if such day is not a Business Deyjrmediately preceding
Business Day) plus 1% per annum, provitteat, for the avoidance of doubt, the Adjusted Eurtency Rate for any day shall
based on the rate appearing on the Reuters LIBOstag#& (or on any successor or substitute pagecbffgage) at approximately
11:00 a.m. London time on such day. Any changbenAlternate Base Rate due to a change in the FRees the Federal Funds
Effective Rate or the Adjusted Eurocurrency Ratdldbe effective from and including the effectivatel of such change in the
Prime Rate, the Federal Funds Effective Rate oAtljasted Eurocurrency Rate, respectively.

“ Applicable Rat€’ has the meaning assigned to such term in théngrigchedule.




“ Approved Fund' means any Person (other than a natural personisthagaged in making, purchasing, holc
or investing in commercial loans and similar extens of credit in the ordinary course and thatdsmistered or managed by
the Lender, (b) an Affiliate of the Lender or (c) entity or an Affiliate of an entity that admiress or manages the Lender.

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

“ Board” means the Board of Governors of the Federal ResBystem of the U.S. (or any successor thereto).
“ Borrower” has the meaning assigned to such term in themdsksato this Agreement.

“ Borrowing ” means the borrowing of Loans of the same Typeajanaonverted or continued on the same date
and, in the case of Eurocurrency Loans, as to wdisimgle Interest Period is in effect.

“ Borrowing Request means a request by the Borrower for a Borrowihgaans in accordance with Section

2.03.

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

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

“ Change in Control means (@) the acquisition of ownership, diredttyndirectly, beneficially or of record, by
any Person or group (within the meaning of the Bxcje Act, and the rules of the SEC thereunder afect on the Closing
Date) other than the Permitted Holders of Equitgrests representing more than 50% of the aggregdigary voting power
represented by the issued and outstanding Equgydsts in the Borrower or (b) a “ Change of Cdrit(o@r other defined term
having a similar purpose) as defined under anh®fGovered Notes or in any document governing afigancing thereof;
provided, however, that for purposes of clause (a), the Permitteldiéts shall be deemed to beneficially own any Bquit
Interests of the Borrower held by any other Peftiom “parent entity”) so long as the Permitted Hotdbeneficially own (as so
defined), directly or indirectly, in the aggregatenajority of the voting power of the Equity Intst® of the parent entity.

“ Change in Law’ means the occurrence, after the date of this émemnt, of any of the following: (a) the
adoption or taking effect of any rule, regulatitneaty or other law, (b) any change in any rulgutation, treaty or other law or
the administration, interpretation, implementatisrapplication thereof by any Governmental Authodit (c) the making or
issuance of any request, rule, guideline or divediivhether or not having the force of law) by &gyvernmental Authority;
providedthat, notwithstanding anything herein to the camwtréi) the Dodd-Frank Wall Street Reform and Cansu Protection
Act and all requests, rules, guidelines or direxgithereunder or issued in connection therewith(i@nall requests, rules,
guidelines or directives promulgated by the Bankiiternational Settlements, the Basel Committe&anking Supervision (or
any successor or similar




authority) or the United States or foreign regutatauthorities, in each case pursuant to Baseshidll in each case be deemed to
be a “Change in Law”, regardless of the date edacigopted, implemented, promulgated or issued.

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

“ Closing Date’ means the date on which the conditions specifigection 4.01 are satisfied (or waived).
“ Code” means the Internal Revenue Code of 1986, as amakindm time to time.

“ Commitment” means the obligation of the Lender to make tharLto the Borrower on the Closing Date in a
principal amount of $500,000,000.

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

“ Consolidated Cash Interest Expefiseeans, for any period, the excess of (a) the suthput duplication, of
(i) interest expense during such period (includinguted interest expense in respect of Capital & €xsligations and taking into
account net payments under Swap Agreements eritdcetth hedge interest rates that would be includdgtie computation of
interest expense under GAAP to the extent sucpayghents are allocable to such period in accordaitbeGAAP) of the
Borrower and its consolidated Subsidiaries, deteechion a consolidated basis in accordance with GABRhe interest expen
that would be imputed for such period in respe@yithetic Leases of the Borrower and its const#di&ubsidiaries if such
Synthetic Leases were accounted for as Capitale@aéigations, determined on a consolidated basas&€cordance with GAAP,
(iii) any interest or other financing costs becognpayable during such period in respect of Indeided of the Borrower or its
consolidated Subsidiaries to the extent such isteneother financing costs shall have been capétirather than included in
Consolidated Interest Expense for such period domzance with GAAP, (iv) any cash payments mad@dwguch period in
respect of amounts referred to in clause (b)(iipWwethat were amortized or accrued in a previoutogeand (v) to the extent not
otherwise included in Consolidated Interest Expeasmmissions, discounts, yield and other feeschiadges incurred in
connection with Securitization Transactions whioh payable to any person other than the BorrowangrSubsidiary, and any
other amounts comparable to or in the nature ef@st under any Securitization Transaction, inclgdosses on the sale of as
relating to any receivables securitization trarisachccounted for as a “ true sdlJeninus (b) the sum of (i) to the extent incluc
in Consolidated Interest Expense for such periodcash amounts attributable to amortization oreaoitf of capitalized interest
or other financing costs paid in a previous per{dyto the extent included in Consolidated InwrExpense for such period,
noncash amounts attributable to amortization of dedzounts or accrued interest payable in kindstarh period, and (iii) to the
extent included in such Consolidated Interest Egpdar such period, noncash amounts attributalavap Agreements
pursuant to GAAP, including as a result of the eggpilon of ASC 815. For purposes of calculating &widated Cash Interest
Expense for any period, if during such period tloerBwer or any Subsidiary shall have consummatigizrial Acquisition or
Material Disposition, Consolidated Cash Interegpéhse for such period shall be calculated afténgipro forma effect thereto
in accordance with Section 1.04(b).

“ Consolidated EBITDA’' means, for any period, Consolidated Net Incomesteh period plus (a) without
duplication and to the extent deducted in detemgisiuch Consolidated Net Income, the sum of (i)S0bdated Interest Expen
for such period, (ii) consolidated income tax




expense for such period, (iii) all amounts attréil¢ to depreciation and amortization for suchqukr{iv) extraordinary honcash
losses for such period, (v) noncash charges textent solely attributable to unrealized losseseu®EC 815 (_providethat any
cash payment made with respect to any such nomtesge shall be subtracted in computing ConsokitiB®I TDA during the
period in which such cash payment is made (it baimderstood that the provision of cash collatenallshot constitute a “
payment’ for these purposes)), and (vi) noncash chargeki¢imgy goodwill writedowns) for such period (proeidithat any cas
payment made with respect to any such noncashelsaall be subtracted in computing ConsolidatedlB& during the period
in which such cash payment is made) and minus ifhppwt duplication and to the extent included itedmining such
Consolidated Net Income, the sum of (i) any exttaary noncash gains for such period, (ii) nonagaihs to the extent solely
attributable to unrealized gains under ASC 815y ioledthat any cash received with respect to any suckasingain shall be
added in computing Consolidated EBITDA during tleei@d in which such cash is received) and (iii) m@orring noncash gains
for such period ( providetthat any cash received with respect to any suchegarring noncash gain shall be added in computing
Consolidated EBITDA during the period in which swash is received), all determined on a consolilbsssis in accordance
with GAAP. For purposes of calculating ConsolidaERITDA for any period, if during such period thefBower or any
Subsidiary shall have consummated a Material Adipmsor a Material Disposition, Consolidated EBIADor such period shall
be calculated after giving pro forma effect theliataccordance with Section 1.04(b).

“ Consolidated Interest Expenseneans, for any period, the interest expense oBtreower and its consolidat
Subsidiaries for such period, determined on a dafeted basis in accordance with GAAP. For purpadeslculating
Consolidated Interest Expense for any period, ifrdusuch period the Borrower or any Subsidiaryidiave consummated a
Material Acquisition or a Material Disposition, Csmilidated Interest Expense for such period shatldbeulated after giving pro
forma effect thereto in accordance with Sectiod (b

“ Consolidated Net Incomemeans, for any period, the consolidated net inedan loss) of the Borrower and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymith GAAP, excluding
(to the extent otherwise included therein) any gainlosses, together with any related provisiondres, realized upon any sale
of assets other than in the ordinary course ofrtassi;_provided however, that (other than for purposes of any calculati@de
on a Pro Forma Basis) there shall be excluded €omsolidated Net Income the net income (or losgapany Person accrued
prior to the earlier of the date such Person besaarfeubsidiary of the Borrower or any of its cortsied Subsidiaries or is
merged into or consolidated with the Borrower oy ahits consolidated Subsidiaries or such Persassets are acquired by the
Borrower or any of its consolidated Subsidiariegt)rany Variable Interest Entity.

“ Consolidated Net Tangible Assétmeans, at any date, total assets of the Borrandrits consolidated
Subsidiaries determined on a consolidated basisdordance with GAAP_minyg) current liabilities (excluding short-term
Indebtedness and the current portion of long-terdelbtedness) of the Borrower and its consolidatdxtifliaries and (b)
goodwill and other intangible assets of the Bornoared its consolidated Subsidiaries, in each casermhined on a consolidated
basis in accordance with GAAP.

“ Consolidated Total Capitalizatidrmeans, on any date, the sum as of such datg fdlat to Capitalization
Ratio Indebtedness as of such date and (b) taaaébblders’ equity as of such date, determined @maolidated basis in
accordance with GAAP.

“ Control " means the possession, directly or indirectlythaf power to direct or cause the direction of the
management or policies, or the dismissal or appunt of the management, of a Person, whether thrtheyability to exercise
voting power, by contract or otherwise. * Contnodi’ and




“ Controlled” have meanings correlative thereto. Solely fopmses of the definition of * Affiliaté, “ Control ” shall also mean
the possession, directly or indirectly, of the poteevote 10% or more of the securities having reidy voting power for the
election of directors (or persons performing similanctions) of a Person.

“ Corporate Rating means, at any time, (a) the Borrower’s corpocagglit rating then in effect (or at any time
when there is no corporate credit rating in effdat, Borrower’s Index Rating) from S&P, (b) the Bawer's corporate family
rating then in effect (or at any time when thereascorporate family rating in effect, the Borrovgdndex Rating) from Moody
and (c) the Borrower’s issuer default rating theeffect (or at any time when there is no issuéauderating in effect, the
Borrower’s Index Rating) from Fitch.

“ Covered NoteS means each of the 2016 Notes, the Borrower’'s tedldue 2018, the Borrower’s 4.50%
Senior Notes due 2022 and the Borrower's 7% Sevhides due 2028.

“ Debt to Capitalization Ratibmeans, on any date, the ratio of (a) Debt to @dipation Ratio Indebtedness as
of such date, to (b) Consolidated Total Capitailiwaas of such date.

“ Debt to Capitalization Ratio Indebtednégseans, on any date, determined on a consolidzeis in
accordance with GAAP, Indebtedness for Borrowed &joes of such date, less, to the extent includéddebtedness for
Borrowed Money, the amount of Indebtedness of \Wdgidnterest Entities (other than IndebtednesgfSPE Subsidiary) that
not also Indebtedness of the Borrower or any Sidryidother than a Variable Interest Entity thahat an SPE Subsidiary) of 1
type referred to in clause (2) of the definitionmdebtedness for Borrowed Money. Any referencehis Agreement to Debt to
Capitalization Ratio Indebtedness of a Subsidiaall£xclude any Indebtedness of such Subsidiatyishowed to the Borrower
or another Subsidiary, except to the extent sudbbtedness shall have been transferred or pledge@¢rson other than the
Borrower or a Subsidiary.

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

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

“ Disqualified Equity Interest means, with respect to any Person, any Equirést in such Person that by its
terms (or by the terms of any security into whicis iconvertible or for which it is exchangeabligher mandatorily or at the
option of the holder thereof), or upon the happgmhany event or condition:

(&) matures or is mandatorily redeemahtieefothan solely for Equity Interests in such Perg@t do not constitute
Disqualified Equity Interests and cash in lieuraictional shares of such Equity Interests), wheplesuant to a sinking fund
obligation or otherwise;

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

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




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

in each case, on or prior to the date one year thigelatest Maturity Date hereunder; providémwever, that an Equity Interest
in any Person that would not constitute a DisqigaliEquity Interest but for terms thereof givingdess thereof the right to
require such Person to redeem or purchase suchkyBaqtgrest upon the occurrence of an “asset sal@’“change of control”
occurring prior to the date one year after theskatéaturity Date hereunder shall not constituteisgDalified Equity Interest if
any such requirement becomes operative only affeyment in full of all the Loans and all other i@ations under the Loan
Documents that are accrued and payable and thetgrom of the Commitments.

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

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

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

“ Environmental Liability” means liabilities, obligations, claims, actiosgijts, judgments, or orders under or
relating to any Environmental Law for any damagmsinctive relief, losses, fines, penalties, fagenses (including reasona
fees and expenses of attorneys and consultantests, whether contingent or otherwise, includhmggse arising from or relating
to (a) any actual or alleged violation of any Eowimental Law or permit, license or approval isstiedleunder, (b) the
generation, use, handling, transportation, storsigatment, disposal or arrangement for disposahgfHazardous Materials, (c)
exposure to any Hazardous Materials, (d) the releashreatened release of any Hazardous Matenigts) any contract,
agreement or other consensual arrangement purtsuahich liability is assumed or imposed with respe any of the foregoin

“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liability
company, beneficial interests in a trust or otlggrity ownership interests in a Person, any warramgons or other rights
entitling the holder thereof to purchase or acqgairg such equity interest.

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

“ ERISA Affiliate ” means any trade or business (whether or not incatga) that, together with the Borrowel
treated as a single employer under Section 414((@) @f the Code or, solely for purposes of Set862 of ERISA and Section
412 of the Code, is treated as a single employaemu8ection 414 of the Code.

“ ERISA Event” means (a) any “reportable evendls defined in Section 4043 of ERISA or the regataiissue
thereunder with respect to a Plan (other than anteéfer which the 30-day notice period is waivet); the complete or partial
withdrawal of the Borrower or any ERISA Affiliatedm any Plan or Multiemployer Plan during a plaary@ which it was a
“substantial employer” as defined in Section 400®(eof ERISA or notification that a Multiemploy®lan is in reorganization;
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the filing of a notice of intent to terminate a ®lar the treatment of a Multiemployer Plan amendnasra termination under
Section 4041 or 4041A of ERISA, (d) the institutioinproceedings to terminate a Plan or a Multiepgtd®lan by the PBGC; (
the failure to make required contributions undecti®e 412 of the Code or Section 302 of ERISALI{® failure of any Plan to
satisfy the minimum funding standard (as define8ewtion 412 of the Code or Section 302 of ERIS#liaable to such Plan;
(g) a determination that any Plan is in “at ristdtas (as defined in Section 430(i)(4) of the Cod8ection 303(i)(4) of ERISA);
(h) the receipt by the Borrower or any ERISA Aiie of any notice imposing Withdrawal Liability @determination that a
Multiemployer Plan is insolvent or is in reorgariaa, within the meaning of Title IV of ERISA, on i‘endangered” or “critical”
status (within the meaning of Section 432 of thel€or Section 305 of ERISA); (i) the occurrence ofon-exempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA) with respect to whica Borrower or any ERISA
Affiliate is a “disqualified person” (within the raa@ing of Section 4975 of the Code) or a “partyniteiest” (within the meaning
of Section 406 of ERISA) or with respect to whible Borrower or any such ERISA Affiliate could otiv&se be liable in an
amount that could reasonably be expected to rigsalMaterial Adverse Effect; and (j) any othermver condition which
constitutes or might reasonably be expected totitotesgrounds under Section 4042 of ERISA fortdrenination of, or the
appointment of a trustee to administer, any Plath@imposition of any liability under Title IV &RISA, other than PBGC
premiums due but not delinquent under Section 40@&ERISA, upon the Borrower or any ERISA Affiliate.

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

“ Eurocurrency Raté means, with respect to any Eurocurrency Borroworgany Interest Period, the rate
appearing on Reuters LIBOR 01 page (or on any ssoc@r substitute page of such service, or angessor to or substitute for
such service, providing rate quotations compartbthose currently provided on such page of suchic® as determined by the
Lender from time to time for purposes of providopgptations of interest rates applicable to dolipasits in the London
interbank market) at approximately 11:00 a.m., Lantime, two Business Days prior to the commencemisuch Interest
Period, as the rate for dollar deposits with a migteomparable to such Interest Period. In thenetieat such rate is not availa
at such time for any reason, then the “ Eurocuyrdrete” with respect to such Eurocurrency Borrowing facls Interest Period
shall be the rate at which dollar deposits of anam comparable to the amount of such Eurocurr@&uweyowing and for a
maturity comparable to such Interest Period arereff by the principal London office of the Lendermmediately available
funds in the London interbank market at approxityaté:00 a.m., London time, two Business Days pitathe commencement
of such Interest Period.

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

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

“ Excluded Taxe$ means, with respect to the Lender or any otheipient of any payment to be made by or on
account of any obligation of any Loan Party hereura any other Loan Document, (a) any Other Conmed axes, (b) U.S.
federal withholding Tax imposed by a Requiremenita# (including FATCA) in effect at the time a Faye Lender (other than
an assignee pursuant to a request by the BorroweariBection 2.19(b)), becomes a party to this &gent (or designates a new
lending office), with respect to any payment mag@bon account of any obligation of a Loan Pastgiich Foreign Lender,
except to the extent that such Foreign Lendengaassignor, if any) was entitled, at the time edignation of a new lending
office (or assignment), to receive additional anteuwith




respect to such withholding Tax under Section 2)L &r (c) Taxes attributable to the Lender’s falto comply with Section
2.17().

“ Existing Credit Agreemerit means that certain Term Loan Agreement, dated aslpfl5, 2014, among Tyst
Foods, Inc., as borrower, the subsidiary borroyparsy thereto, the lenders party thereto and Mo&fanley Senior Funding,
Inc., as administrative agent, as in effect immiedlygprior to the effectiveness of this Agreementloe Closing Date.

“ Facility Rating” means, for any rating agency at any time, thimgahen in effect from such rating agency
applicable to the Obligations of the Borrower unithés Agreement.

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

“ Eederal Funds Effective Rateneans, for any day, the weighted average (roung&dards, if necessary, to the
next 1/100 of 1%) of the rates on overnight Fedienadls transactions with members of the FederaéResSystem arranged by
Federal funds brokers, as published on the nexiesating Business Day by the Federal Reserve BaNkewfYork, or, if such
rate is not so published for any day that is a Bess Day, the average (rounded upwards, if negededhe next 1/100 of 1%)
the quotations for such day for such transactiensived by the Lender from three Federal fundsdnokf recognized standing
selected by it.

“ Fitch " means Fitch Ratings, a wholly owned subsidiarfiofialac, S.A.

“ Foreign Lendef means any Lender (a) with respect to the Borraofifehe Borrower is not a U.S. Borrower)
and any Tax, that is treated as foreign by thegliction imposing such Tax and (b) with respedhtoBorrower (if the Borrower
is a U.S. Borrower), that (1) is not a “U.S. per'sasi defined by Section 7701(a)(30) of the Codd)&. Person”), or (2) is a
partnership or other entity treated as a partngrfemiUnited States federal income tax purposeshvis a U.S. Person, but only
to the extent the beneficial owners (including redt partners if its direct partners are partn@sbr other entities treated as
partnerships for United States Federal income teggses) are not U.S. Persons. “ Foreign Subsidiagans any Subsidiary
that is not a Domestic Subsidiary.

“ GAAP " means generally accepted accounting principlékénJ.S., including those set forth in: (a) the
opinions and pronouncements of the Accounting Rries Board of the American Institute of Certifiedblic Accountants; (b)
the Accounting Standards Codification of the Finah&ccounting Standards Board; (c) such otheestants by such other
entity as are approved by a significant segmeittt@faiccounting profession; and (d) the rules agdlations of the SEC
governing the inclusion of financial statementgl{iding pro forma financial statements) in periodiports required to be filed
pursuant to Section 13 of the Exchange Act, inclgdipinions and pronouncements in staff accourtinigtins and similar
written statements from the accounting staff of $ifeC.

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




“ Guarante€ of or by any Person (the_ " guarantdmmeans any obligation, contingent or otherwidehe
guarantor guaranteeing or having the economic teffieguaranteeing any Indebtedness or other oldigaif any other Person
(the “ primary obligor’) in any manner, whether directly or indirectiydaincluding any obligation of the guarantor, direc
indirect, (a) to purchase or pay (or advance oplujainds for the purchase or payment of) such eldness or other obligation
or to purchase (or to advance or supply fundsHerurchase of) any security for the payment tHe(bpto purchase or lease
property, securities or services for the purposasstiring the owner of such Indebtedness or othlgyation of the payment
thereof, (c) to maintain working capital, equitypital or any other financial statement conditioriguidity of the primary
obligor so as to enable the primary obligor to pagh Indebtedness or other obligation or (d) ascaount party in respect of ¢
letter of credit or letter of guaranty issued tpysort such Indebtedness or obligation, provitted the term Guarantee shall not
include endorsements for collection or deposihendrdinary course of business.

“ Guarantee Agreemeitmeans the Guarantee Agreement among the Borrdlegther Subsidiary Guarantors
and the Lender, substantially in the form_of Exhibi

“ Guarantee Requiremehtneans the requirement that:

(a) the Lender shall have received on the C¢pBiate from each of the Borrower and TFM a couradrpf the
Guarantee Agreement duly executed and deliverdzbbalf of such Person; and

(b) if any Subsidiary (including TFM, in the exet shall have been released from its Guaranteleuthe
Guarantee Agreement as provided in Section 9.16&)) be or become actually or contingently lialobeler any
Guarantee for any Material Indebtedness of thed®waer, the Lender shall have received a GuaraninddoAgreement,
duly executed and delivered on behalf of such Slidnsi, together with documents and opinions oftyipe referred to in
paragraph (e) of Section 4.01 with respect to Sudbsidiary.

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

“ Guaranteed Partiéshas the meaning assigned to such term in thedBitee Agreement.

“ Guarantor Joinder Agreemehineans a Supplement to the Guarantee Agreemestastally in the form of
Exhibit | to the Guarantee Agreement.

“ Hazardous Materialsmeans all explosive or radioactive substancaesastes and all hazardous or toxic
substances, wastes or other pollutants, includiygpatroleum products or byproducts and all otlyeirticarbons, radon gas,
molds, asbestos or asbestos-containing materiala,farmaldehyde foam insulation, polychlorinatgzhbnyls,
chlorofluorocarbons and all other ozone-depletimgssances, infectious or medical wastes and adirathbstances or wastes of
any nature that are prohibited, limited or regudgtarsuant to, or that could give rise to liabilityder, any Environmental Law.

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

“ Indebtedness of any Person means, without duplication, (a) hligations of such Person for borrowed mo
or with respect to deposits or advances of any, Kimdall obligations of such Person evidenced tyds, debentures, notes or
similar instruments, (c) all obligations of suchr$&s under conditional sale or other title retemégreements relating to prope
acquired by such Person
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(excluding trade accounts payable incurred in ticinary course of business and excluding obligatiwith respect to letters of
credit securing such trade accounts payable entet@th the ordinary course of business of suds@&eto the extent such lett
of credit are not drawn upon or, if and to the ektérawn upon, such drawings are reimbursed no tlaée the tenth Business
Day following payment on the letter of credit), @) obligations of such Person in respect of teieded purchase price of
property or services (including payments in respécton-competition agreements or other arrangesm@presenting acquisition
consideration, in each case entered into in coforeatith an acquisition, but excluding (i) accoupts/able incurred in the
ordinary course of business on normal commerciaigeand not overdue by more than 60 days, (ii)rdeflecompensation and
(iii) any purchase price adjustment, earnout oedefl payment of a similar nature (other than speet of non-competition
agreements and other such arrangements referedat@) incurred in connection with an acquisitibat(only to the extent that
no payment has at the time accrued pursuant topuchase price adjustment, earnout or deferrethpayobligation)), (e) all
Capital Lease Obligations and Synthetic Lease @bitigs of such Person, (f) all obligations, conginigor otherwise, of such
Person as an account party in respect of lettecsealit and letters of guaranty (other than obiayet with respect to letters of
credit securing obligations (other than obligatiohsther Persons described in clauses (a) thréelghabove) entered into in the
ordinary course of business of such Person toxtenesuch letters of credit are not drawn uponf@nd to the extent drawn
upon, such drawing is reimbursed no later tharighth Business Day following payment on the letfecredit), (g) all
obligations, contingent or otherwise, of such Peliaaespect of bankers’ acceptances, (h) all Qikfied Equity Interests in
such Person, valued, as of the date of determmadicthe greater of (i) the maximum aggregate armthat would be payable
upon maturity, redemption, repayment or repurchiaseof (or of Disqualified Equity Interests or &ldedness into which such
Disqualified Equity Interests are convertible ocleangeable) and (ii) the maximum liquidation prefere of such Disqualified
Equity Interests, (i) all Indebtedness of otheiused by (or for which the holder of such Indeb&sinhas an existing right,
contingent or otherwise, to be secured by) any bieproperty owned or acquired by such Person, venetr not the
Indebtedness secured thereby has been assumadjdl@t of such Indebtedness being deemed to Hesber of the fair market
value (as determined reasonably and in good fgitihé Chief Financial Officer of the Borrower) afch property or assets and
the amount of the Indebtedness so secured, Qualantees by such Person of Indebtedness of pametgk) all obligations of
such Person in respect of Securitization Transastfealued as set forth in the definition of Setization Transaction).
Indebtedness shall not include obligations undgragerating lease of property that is not capiglinn the balance sheet of the
Borrower or any Subsidiary, except that Synthegade Obligations shall constitute Indebtednessiidebtedness of any
Person shall include the Indebtedness of any &beson (including any partnership in which sucts®eiis a general partner) to
the extent such Person is liable therefor as dtrekssuch Person’s ownership interest in or otiedationship with such other
Person, except to the extent the terms of suctbtedeess provide that such Person is not liabkefibre Notwithstanding the
foregoing, in connection with the purchase by tler8wer or any Subsidiary of any business, the teimdebtedness will
exclude post-closing payment adjustments to whielseller may become entitled to the extent sugmpat is determined by a
final closing balance sheet or such payment dependse performance of such business after thengjpgrovided, however,
that, at the time of closing, the amount of anyhspgyment is not determinable and, to the exterit payment thereafter
becomes fixed and determined, the amount is paldmé0 days thereafter. The amount of Indebtedogasy Person at any
date shall be the outstanding balance at suchofialeobligations as described above; provigdbdwever, that, in the case of
Indebtedness sold by the obligor at a discountatheunt of such Indebtedness at any time shalidadcreted value thereof at
such time. Except as otherwise expressly providgdih, the term “ Indebtednesshall not include cash interest thereon.

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated raatcordance with
GAAP, of (1) all Indebtedness of the Borrower atsccbnsolidated Subsidiaries of the types refeiwed clauses (a), (b), (d), (e)
and (k) (as determined in accordance with the stsentence
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of the definition of Securitization Transaction)tbé definition of Indebtedness plus (2) all Inadelrtess of the Borrower and its
consolidated Subsidiaries of the types referrad tdauses (f), (i) and (j) of the definition ofdabtedness in respect of such
Indebtedness of others of the types referred suah clauses (a), (b), (d), (e) and (k) (as detexchin accordance with the
second sentence of the definition of Securitizalioansaction), but excluding Guarantees of thindypgrower Indebtedness.
Any reference in this Agreement to Indebtednes8torowed Money of a Subsidiary shall exclude amjebtedness of such
Subsidiary that is owed to the Borrower or ano®wbsidiary, except to the extent such Indebtedstesls have been transferred
or pledged to a Person other than the BorrowerSutssidiary.

“ Indemnified Taxes means (a) Taxes other than Excluded Taxes, inthoseor with respect to any payment
made by any Loan Party under any Loan Document@nOther Taxes.

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

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

“Initial Lender” means Bank of America, N.A.

“ Interest Election Reque&imeans a request by the Borrower on behalf oBibeower to convert or continue a
Borrowing in accordance with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan, the dist of each of March, June,
September, and December, (b) with respect to angdbtrency Loan, the last day of the Interest Resipplicable to the
Borrowing of which such Loan is a part and, in tase of a Eurocurrency Borrowing with an Interesidl of more than three
months’ duration, each day prior to the last daguah Interest Period that occurs at intervaldiefed months’ duration after the
first day of such Interest Period and (c) with extgo any Loan, the applicable Maturity Date.

“ Interest Period means, with respect to any Eurocurrency Borrowthg period commencing on the date of
such Borrowing and ending on the numerically cqoesling day in the calendar month that is one, thu@e or six months
thereafter, as the Borrower may elect, provithed (a) if any Interest Period would end on a ddner than a Business Day, such
Interest Period shall be extended to the next @ding Business Day unless, in the case of a Eurrocy Borrowing only, such
next succeeding Business Day would fall in the maktndar month, in which case such Interest Pattiadl end on the next
preceding Business Day and (b) any Interest Pén@adcommences on the last Business Day of a calendnth (or on a day for
which there is no numerically corresponding dathilast calendar month of such Interest Periodll ehd on the last Business
Day of the last calendar month of such InteresioEeFor purposes hereof, the date of a Borrowmitigplly shall be the date on
which such Borrowing is made and thereafter shathe effective date of the most recent conversiazontinuation of such
Borrowing.

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

“ Lender” means the Initial Lender and any other Persohghall have become a party hereto pursuant to
Section 9.04, other than any such Person that Ishedl ceased to be a party hereto pursuant tco8er64.
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“ Lead Arranger’ means Sole Lead Arranger and Sole Bookrunner daonghe cover of this Agreement.

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

“ Loan Document$ means this Agreement, the Guarantee Agreementparmissory notes issued pursuant to
this Agreement and any Guarantor Joinder Agreenasniell as all other agreements, instruments, deats and certificates
identified in Article IV or otherwise executed adelivered by the Borrower or any of its Subsidiatie, or in favor of, the
Lender, including all powers of attorney, conseassignments, contracts, notices and other wittgierials whether heretofore,
now or hereafter executed by or on behalf of thed®wer or any of its Subsidiaries, or any emplogkthe Borrower or any of
its Subsidiaries, and delivered to the Lender imeation with this Agreement or the transactionstemplated hereby. Any
reference in this Agreement or any other Loan Dantrto a Loan Document shall include all appendiegbibits or schedules
thereto and all amendments, restatements, supplemeather modifications thereto, and shall rébethis Agreement or such
Loan Document as the same may be in effect at mthyathtimes such reference becomes operative.

“ Loan Party” means the Borrower and each Domestic Subsidiatis a party to a Loan Document.
“ Loans” means the term loan made by the Lender to theddar pursuant to this Agreement.
“ Margin Stock” means “_margin stockwithin the meaning of Regulations T, U and X bé&tBoard.

“ Material Acquisition” means any acquisition or a series of related iattpns (other than solely among the
Borrower and the Subsidiaries), of (a) Equity lagts in any Person if, after giving effect therstah Person will become a
Subsidiary or (b) assets comprising all or subsiiyall the assets of (or all or substantiallythke assets constituting a business
unit, division, product line or line of businesg ahy Person; provideithiat the aggregate consideration therefor (incydin
Indebtedness assumed in connection therewithbhdjagions in respect of deferred purchase priceliding obligations under
any purchase price adjustment but excluding earoiositmilar payments) and all other consideratiagpgible in connection
therewith (including payment obligations in respefchoncompetition agreements or other arrangenreptesenting acquisition
consideration)) exceeds $50,000,000.

“ Material Adverse Effect means a material adverse effect on (a) the besjraperations, properties, assets,
condition (financial or otherwise) or liabilitie)¢luding contingent liabilities) of the Borrowendithe Subsidiaries, taken as a
whole, (b) the ability of any Loan Party to perfosimaterial obligations under any Loan Documenwhich it is a party, or (c)
the rights of or benefits available to the Lendeder this Agreement or any other Loan Document.

“ Material Disposition” means any sale, transfer or other disposition,sarigs of related sales, transfers or ¢
dispositions (other than solely among the Borroarat the Subsidiaries), of (a) all or substantiallythe issued and outstanding
Equity Interests in any Person that are owned by th
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Borrower or any Subsidiary or (b) assets comprigilhgr substantially all the assets of (or alsabstantially all the assets
constituting a business unit, division, producelor line of business of) any Person; provitleat the aggregate consideration
therefor (including Indebtedness assumed by timsfieaee in connection therewith, all obligationseapect of deferred purchase
price (including obligations under any purchasegadjustment but excluding earnout or similar payts) and all other
consideration payable in connection therewith (idoslg payment obligations in respect of noncomioetiagreements or other
arrangements representing acquisition considejat@mceeds $50,000,000.

“ Material Indebtednessmeans Indebtedness (other than the Loans), agadldns in respect of one or more
Swap Agreements, of any one or more of the Borr@amerits Subsidiaries in an aggregate outstandingipal amount
exceeding $75,000,000. For purposes of determidiagrial Indebtedness, the “ principal amotof the obligations of the
Borrower or any of its Subsidiaries in respectof &wap Agreement at any time shall be the maxiraggregate amount
(giving effect to any netting agreements) thatBloerower or such Subsidiary would be required tp ibauch Swap Agreement
were terminated at such time.

“ Material Subsidiary means each Subsidiary of the Borrower that isasnbban Party (a) the consolidated total
assets of which equal 3.75% or more of the conat@ditotal assets of the Borrower or (b) the codatdd revenues of which
equal 3.75% or more of the consolidated revenuéiseoBorrower, in each case as of the end of oth®most recent period of
four consecutive fiscal quarters of the Borrowenitiich financial statements have been deliveredyant to Section 5.01(a) or
5.01(b) (or, prior to the first delivery of any $ufinancial statements, as of the end of or forpthieod of four consecutive fiscal
guarters of the Borrower ended June 30, 2012);igeothat if at the end of or for any such most recemtqal of four
consecutive fiscal quarters the combined cons@ditdtal assets or combined consolidated reverfieds®ubsidiaries that unc
clauses (a) and (b) above would not constitute Mdt8ubsidiaries shall have exceeded 10% of tmsalalated total assets of
the Borrower or 10% of the consolidated revenudb@Borrower (calculated without duplication ofets or revenues), then «
or more of such excluded Subsidiaries shall fopatposes of this Agreement be deemed to be Mb&ulzsidiaries in
descending order based on the amounts of theiotidated total assets or consolidated revenueheasase may be, until such
excess shall have been eliminated.

“ Maturity Date” means, as applicable, the earlier of (i) the dla&t is the three year anniversary of the Closing
Date and (ii) the date of acceleration of the Lgamnsuant to Article VII hereof.

I ot

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

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

“ Obligations” means (a) the due and punctual payment by theoB@r of (i) the principal of and interest
(including interest accruing during the pendencgmf bankruptcy, insolvency, receivership or ofimtilar proceeding,
regardless of whether allowed or allowable in spigdteeding) on the Loans, when and as due, whatheaturity, by
acceleration, upon one or more dates set for prepaior otherwise and (i) all other monetary ofifigns of the Borrower to
any of the Guaranteed Parties under any Loan Dogynimeluding obligations to pay fees, expense beimement obligations
and indemnification obligations, whether primamgcaendary, direct, contingent, fixed or otherwisel{ilding monetary
obligations incurred during the pendency of anykbaptcy, insolvency, receivership or other simpaoceeding, regardless of
whether allowed or allowable in such proceeding) tfie due and punctual performance of all othéigations of the Borrower
under or pursuant to any
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Loan Document and (c) the due and punctual payamhperformance of all the obligations of each iotloan Party under or
pursuant to each Loan Document (including monetatigations incurred during the pendency of anykipaptcy, insolvency,
receivership or other similar proceeding, regasit#favhether allowed or allowable in such procegilin

“ OFAC " has the meaning assigned to such term in Se8tibn

“ Other Connection Tax€smeans, with respect to the Lender or any otheiprent of any payment to be made
by or on account of any obligation of any Loan Padreunder or under any other Loan Document, Tampsesed as a result o
present or former connection between such recipirdtthe jurisdiction imposing such Tax (other tbannections arising from
such recipient having executed, delivered, or becarparty to, performed its obligations or receigagments under, received
perfected a security interest under, sold or assi@m interest in any Loan or Loan Document, erdjagany other transaction
pursuant to, or enforced, any Loan Documents).

“ Qther Taxes means any and all present or future recordirggngt court or documentary Taxes and any other
excise, transfer, sales, property, intangiblendilor similar Taxes arising from any payment maaiden, from the execution,
delivery, performance, enforcement or registratigror from the receipt or perfection of a secunitierest under, or otherwise
with respect to, any Loan Document, but excludinglitded Taxes and Other Connection Taxes impos#drespect to an
assignment (other than an assignment pursuanteiguest by the Borrower under Section 2.19(b)).

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

“ Participant” has the meaning assigned to such term in Se6tiod(c)(i).

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

“ PATRIOT Act” has the meaning assigned to such term in Se6tit®

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

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

“ Permitted Encumbrancésneans:

(a) Liensimposed by law for Taxes that areyabtdue or are being contested in compliance waitti6n 5.04;

(b) carriers’, warehousemen’s, mechanics’, nitaen’s, repairmen’s, landlorsiand other like Liens imposed by e
arising in the ordinary course of business andrgagwbligations that are not overdue by more tB@mlays or are being
contested in compliance with Section 5.04;

(c) pledges and deposits made in the ordinanyseoof business in compliance with workers’ consadion,
unemployment insurance and other social securitg;la
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(d) deposits to secure the performance of Iidde contracts, leases, statutory obligationgtgand appeal bonds,
performance bonds and other obligations of a |&ieire, in each case in the ordinary course of legsin

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

() easements, zoning restrictions, rightssaly and similar encumbrances on real property iragdyy law or arising i
the ordinary course of business that do not seamyaenonetary obligations and do not materially atgttfrom the value of the
affected property or interfere with the ordinaryndact of business of the Borrower or any of its Sdilaries;

(g) banker’s liens, rights of setoff or simitéghts and remedies as to deposit accounts or thds maintained with
depository institutions; provided that, except wiéspect to any deposit account or funds subjeitigdien of a Loan Documet
such deposit accounts or funds are not establishddposited for the purpose of providing colldtévaany Indebtedness and
are not subject to restrictions on access by theoBer or any of its Subsidiaries in excess of ¢haxjuired by applicable
banking regulations;

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

(i) any Lien, claim or right of any Governmen#althority arising under any law or regulation imyanventory or farm
products allocable to any procurement contract sutth Governmental Authority;

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

(k) [Reserved].

() Liens arising by virtue of Uniform Commertfaode financing statement filings (or similarriijis under applicable
law) regarding operating leases entered into byBtreower and its Subsidiaries in the ordinary seusf business;

providedthat the term * Permitted Encumbranéeshall not include any Lien securing Indebtedness.

“ Permitted Holder§ means (a) “ members of the same famibf Mr. Don Tyson as defined in Section 447(e)
of the Code and (b) any entity (including, but inmited to, any partnership, corporation, trustionted liability company) in
which one or more individuals described in clawgehgereof possess over 50% of the voting poweeneficial interests.

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

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

“ Pricing Schedulé means Schedule | attached hereto.
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“ Prime Rate’ means rate of interest per annum from time teetpublished in the “Money Rates” section of The
Wall Street Journal as being the “Prime LendingeRat, if more than one rate is published as thm@itending Rate, then the
highest of such rates (each change in the Prime tBdie effective as of the date of publicatioiiihe Wall Street Journal of a
“Prime Lending Rate” that is different from thatigished on the preceding domestic business dagyided, that in the event
that The Wall Street Journal shall, for any reasaihpr cease to publish the Prime Lending Rdte,ltender shall choose a
reasonably comparable index or source to use asattie for the Prime Lending Rate.

“ Pro Forma Basi8§ means, with respect to any test hereunder in ctiomewgith any event, that such test shal
calculated after giving effect on a pro forma b#sighe period of such calculation to (i) suchmvas if it happened on the first
day of such period or (ii) the incurrence of angidhtedness by the Borrower or any Subsidiary agdrenurrence, repayment,
issuance or redemption of other Indebtedness dBtimeower or any Subsidiary occurring at any timbsequent to the last day
of such period and on or prior to the date of deieation, as if such incurrence, repayment, isseameedemption, as the case
may be, occurred on the first day of such peribl€ing understood that, in connection with anyhguo forma calculation prior
to the delivery of financial statements for thaffiiscal quarter ended after the Closing Dateh siadculation shall be made in a
manner satisfactory to the Lender in its PermiDestretion).

“ PSA” shall mean the Packers and Stockyard Act of 1921.S.C. Section 181 et. seq., as the same na@isexi
or may from time to time hereafter be amended, fremjirecodified or supplemented, together withralies, regulations and
interpretations thereunder or related thereto.

“ Refinancing Indebtednes$sneans, in respect of any Indebtedness (the “italdndebtednesy, any
Indebtedness that extends, renews or refinancés@uginal Indebtedness (or any Refinancing Indétss in respect thereof)
or, in addition in the case of any Foreign Subsyditndebtedness (* Replacement Indebtediees$ such Foreign Subsidiary tt
replaces Original Indebtedness of such ForeigniBialog or of any other Foreign Subsidiary organizeder the laws of the
same nation as such Foreign Subsidiary within 9@ déter the repayment or prepayment of such Caldimdebtedness;
providedthat (a) the principal amount of such Refinancingelbtedness shall not exceed the principal amdwstat Original
Indebtedness (except to the extent used to finaocied interest and premium (including tender akewhole premiums)
thereon and underwriting discounts, defeasance,dests, commissions and expenses), it being unddrs the case of
Replacement Indebtedness that is denominatedumrancy different from that of the applicable Onigli Indebtedness that the
principal amount of such Original Indebtednessldimtdeemed to be equal to the amount in the ccyrehsuch Replacement
Indebtedness that is equal to the principal amotiatich Original Indebtedness based on the currerciyange rates applicable
on the date such Replacement Indebtedness is @uf;|{ly) the maturity of such Refinancing Indebtesdnghall not be earlier, and
the weighted average life to maturity of such Raficing Indebtedness shall not be shorter, tharofteatch Original
Indebtedness; (c) such Refinancing Indebtednedisnsitdoe required to be repaid, prepaid, redeemamrchased or defeased,
whether on one or more fixed dates, upon the oenae of one or more events or at the option ofreriger thereof (except, in
each case, upon the occurrence of an event ofltdefeachange in control or as and to the extaohsepayment, prepayment,
redemption, repurchase or defeasance would haverbgaired pursuant to the terms of such Origindebtedness) prior to the
earlier of (i) the maturity of such Original Indeldhess and (ii) the date that is six months dfieMaturity Date hereunder; (d)
such Refinancing Indebtedness shall not constémtebligation of any Subsidiary that shall not hagen (or, in the case of
after-acquired Subsidiaries, shall not have beguired to become) an obligor in respect of suclyi@al Indebtedness (except
that Refinancing Indebtedness of any Foreign Sidrsidnay be Guaranteed by any other Foreign Sulosidirganized under tt
laws of the same nation as such Foreign Subsidiang) shall not constitute an obligation of therBaer if the Borrower shall
not have been an obligor in respect of such Oridimdebtedness, and,
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in each case (except, in the case of Foreign Siabigig, to the extent specified in this clause, (shll constitute an obligation of
such Subsidiary or of the Borrower only to the akif their obligations in respect of such Origihadebtedness; (e) if such
Original Indebtedness shall have been expressigrditated to the Obligations, such Refinancing btdéness shall also be
expressly subordinated to the Obligations on teratdess favorable in any material respect to theder; and (f) such
Refinancing Indebtedness shall not be secured ypy.i@m on any asset other than the assets thatexbsuch Original
Indebtedness (or would have been required to sacte Original Indebtedness pursuant to the telnergof) (except that
Refinancing Indebtedness of any Foreign Subsidizay be secured by Liens on assets of any otheigroBeibsidiary organize
under the laws of the same nation as such Foreigsi@ary) or by any Lien having a higher prioiityrespect of the Obligatiol
than the Lien that secured such Original Indebtssine

“ Register” has the meaning assigned to such term in Se6t@f(b).

“ Related Parties means, with respect to any specified Person, 8ierhon’s Affiliates and the respective
directors, officers, employees, agents and advisiosach Person and such Person’s Affiliates.

“ Required Lenders means, Lenders holding Loans representing mae #9% of the sum of all Loans at such

time.

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

“ Responsible Officet means any of the president, chief executive effichief financial officer, treasurer,
assistant treasurer, controller or chief accountiffiger of the Borrower but, in any event, witlspect to financial matters, the
foregoing person that is responsible for prepattimegfinancial statements and reports deliveredumeter.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property)
with respect to any Equity Interests in the Borroaeany of its Subsidiaries, or any payment (wbketh cash, securities or otf
property), including any sinking fund or similarpbesit, on account of the purchase, redemptiorreragnt, acquisition,
cancelation or termination of any Equity Interastthe Borrower or any of its Subsidiaries, whethew or hereafter outstandi
or any option, warrant, or other right to acquing auch Equity Interests in the Borrower or anyt®fSubsidiaries, or any other
payment that has a substantially similar effectrip of the foregoing.

“ Sale/Leaseback Transactibmeans an arrangement relating to property owreithéd Borrower or any
Subsidiary whereby the Borrower or such Subsidsaiis or transfers such property to any Persorttem@orrower or any
Subsidiary leases such property, or other profbatyit intends to use for substantially the samg@se or purposes as the
property sold or transferred, from such Personsohffiliates; provided however, any such arrangement incurred in connection
with the acquisition of property that is not cajuted on the balance sheet of the Borrower or arystliary and is leased by the
Borrower or any Subsidiary pursuant to an operdgage (other than a Synthetic Lease) shall nabheidered a Sale/Leasebi
Transaction.
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“ S&P " means Standard & Poor’s Ratings Services, a @tan®fl Poor’s Financial Services LLC business.

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

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

“ Securitization Transactichmeans any arrangement under which the BorrowangrSubsidiary transfers
accounts receivable and/or payment intangiblesteésts therein and/or related assets and rights éajrust, partnership,
corporation, limited liability company or other gnt(which may be an SPE Subsidiary), which trangfdéunded in whole or in
part, directly or indirectly, by the incurrenceissuance by the transferee or successor trangfenéeh may be an SPE
Subsidiary) of Indebtedness, other securities ter@sts that are to receive payments from, orréaesent interests in, the cash
flow derived from such accounts receivable and&ympent intangibles, interests therein or relatesgtasand rights, or (b)
directly to one or more investors or other purch&sehe “amount” or “principal amount” of any Seitization Transaction shall
be deemed at any time to be the aggregate principaital or stated amount (or the substantivevedgmt of any of the
foregoing) of the Indebtedness, other securitigaterests referred to in the first sentence of thfinition or, if there shall be no
such principal, capital or stated amount (or tHesgantive equivalent of any of the foregoing), tineollected amount of the
accounts receivable or interests therein transfgregsuant to such Securitization Transactionphany such accounts
receivables or interests therein that have beettewrdff as uncollectible. Such * amouindr “ principal amount shall not
include any amount of Indebtedness owing by any S&sidiary to the Borrower or any Subsidiary ® élxtent that such
intercompany Indebtedness has been incurred tod@an part, the transfers of accounts receivabtiéor payment intangibles,
interests therein and/or related assets and riglstisch SPE Subsidiary.

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

“ Solvency Certificaté means a certificate from the chief financial offr or other officer of equivalent duties of
the Borrower demonstrating the solvency (on a ciaested basis) of the Borrower and its subsidiasie®f the Closing Date, on
a pro forma basis for the Transactions, subst@ntiathe form of Exhibit Fhereto.

“ Solvent” means, with respect to the Borrower and its Sliasks, (i) the sum of the debt (including conéng
liabilities) of the Borrower and its Subsidiariésken as a whole, does not exceed the fair valtigegbresent assets of the
Borrower and its Subsidiaries, taken as a whabeth@ present fair saleable value of the assetiseoBorrower and its
subsidiaries, taken as a whole, is not less thamtmount that will be required to pay the probdakalities (including contingent
liabilities) of the Borrower and its Subsidiariésken as a whole, on their debts as they beconwudsnd matured, (iii) the
capital of the Borrower and its Subsidiaries, taliera whole, is not unreasonably small in relatiotihhe business of the Borrov
or its Subsidiaries, taken as a whole, and (iv)IBbaower and its Subsidiaries, taken as a whaeat intend to incur, or belie
that they will incur, debts (including current @ations and contingent liabilities) beyond theilligbto pay such debts as they
mature in the ordinary course of business. Fopthliposes hereof, the amount of any contingentliiafait any time shall be
computed as the amount that, in light of all offidbets and circumstances existing at such timeesgmts the amount that can
reasonably be expected to become an actual or eddliability.
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“ Statutory Reserve Rataneans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed
as a decimal), the numerator of which is the nunoberand the denominator of which is the numbermomeis the aggregate of
the maximum reserve percentages (including any imargpecial, emergency or supplemental resemgelessed as a decimal
established by the Board to which the Lender igesibfor eurocurrency funding (currently refertedas “ Eurocurrency
Liabilities " in Regulation D of the Board). Such reserve petages shall include those imposed pursuant to Regulation D.
Eurocurrency Loans shall be deemed to constitutecaerrency funding and to be subject to such reserguirements without
benefit of or credit for proration, exemptions @isets that may be available from time to time ng &ender under such
Regulation D or any comparable regulation. Theustay Reserve Rate shall be adjusted automatioallgnd as of the effective
date of any change in any reserve percentage.

“ Subsidiary” means, with respect to any Person (the * pabeat any date, (a) any corporation, limited liayil
company, partnership, association or other enfitytoch securities or other ownership interestgeepnting more than 50% of
the equity or more than 50% of the ordinary vofxagver or, in the case of a partnership, more & 6f the general
partnership interests are, as of such date, ovawedrolled or held and (b) any other corporatiémjted liability company,
partnership, association or other entity the actsoahwhich would be consolidated with those of plagent in the parent’s
consolidated financial statements if such finansiatements were prepared in accordance with GAA® auch date. Unless
otherwise specified, “Subsidiary” means any digrandirect subsidiary of the Borrower. Notwithstiamg the foregoing,
Dynamic Fuels, LLC shall not be a “Subsidiary” oty purpose under the Loan Documents, nor shalVaniable Interest
Entity (other than an SPE Subsidiary) be a “Subsjdiunder the foregoing clause (b).

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

time.

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

“ Swap Agreement means any agreement with respect to any swapwafo, future or derivative transaction or
option or similar agreement involving, or settlsdrbference to, one or more rates, currencies, cmfitras, equity or debt
instruments or securities, or economic, financighricing indices or measures of economic, finalnmigoricing risk or value or
any similar transaction or any combination of theeaasactions, provided that no phantom stockroilai plan providing for
payments only on account of services provided loyeot or former directors, officers, employees angultants of the Borrower
or the Subsidiaries shall be a Swap Agreement.

“ Synthetic Leasé means, as to any Person, any lease (includirsgtethat may be terminated by the lessee at
any time) of real or personal property, or a corabon thereof, (a) that is accounted for as anaipey lease under GAAP and
(b) in respect of which the lessee is deemed tothemproperty so leased for U.S. Federal incom@tagoses, other than any
such lease under which such Person is the lessor.

“ Synthetic Lease Obligatiorismeans, as to any Person, an amount equal taagiitazed amount of the
remaining lease payments under any Synthetic Liggermined, in the case of a Synthetic Lease gioyifor an option to
purchase the leased property, as if such purchasenequired at the end of the term thereof) tlatldvappear on a balance
sheet of such Person prepared in accordance withF@Rsuch obligations were accounted for as Capease Obligations. For
purposes of Section 6.02, a Synthetic Lease Odigahall be deemed to be secured by a Lien opribygerty being leased and
such property shall be deemed to be owned by Hsede
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“ Taxes” means any and all present or future taxes, lewigsosts, duties, deductions, charges or withinglsli
imposed by any Governmental Authority including amgrest, additions to tax or penalties applicabézeto.

“TEM " means Tyson Fresh Meats, Inc., a Delaware cotipora

“ Total Assets’ means the total consolidated assets of the Ba&r@md its Subsidiaries according to the relevant
consolidated balance sheet of the Borrower.

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

“ Transactions means the execution, delivery and performancehbyLoan Parties of this Agreement and the
other Loan Documents to which they are party, thredwing of Loans, the use of the proceeds themadfthe other transactions
contemplated by or related to the foregoing.

“Type”, when used in reference to any Loan or Borrowinfigresto whether the rate of interest on such Loa
on the Loans comprising such Borrowing, is deteadihy reference to the Adjusted Eurocurrency RateeoAlternate Base
Rate.

“ UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York or any
other state the laws of which are required to ieg in connection with the issue of perfectiorseturity interests.

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

“U.S. Borrower” means the Borrower if it is a_* United Statesgmsr” within the meaning of Section 7701(a)
(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tbry(f).

“ Variable Interest Entity means any Person that is not a Subsidiary urldese (a) of the definition of such
term but the accounts of which are consolidatet thibse of the Borrower under GAAP as a result$tatus as a variable
interest entity.

“ wholly-owned Subsidiaryy means, with respect to any Person at any dagabsidiary of such Person of which
securities or other ownership interests represgiiti®% of the Equity Interests (other than dirextqualifying shares) are, as of
such date, owned, controlled or held by such Pess@me or more wholly-owned Subsidiaries of suelsBn or by such Person
and one or more wholly-owned Subsidiaries of suetséh. Unless otherwise specified, “ whedwned Subsidiaryy means a
wholly-owned Subsidiary of the Borrower.

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

“ Withholding Agent” has the meaning assigned to such term in Se2tibfi(a).
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SECTION 1.02 _Classification of Loans and Borirmys. For purposes of this Agreement, Loans may be
classified and referred to by Type ( e.g.“Eurocurrency Loan”). Borrowings also may bassified and referred to by Type
(e.q., a “Eurocurrency Borrowing”).

SECTION 1.03 _Terms Generallyhe definitions of terms herein shall apply efutd the singular and plural
forms of the terms defined. Whenever the context raguire, any pronoun shall include the correspanchasculine, feminine
and neuter forms. The words “include”, “includesitdincluding” shall be deemed to be followed bg thhrase “without
limitation”. The word “will” shall be construed toave the same meaning and effect as the word "shiless the context
requires otherwise (a) any definition of or referemo any agreement, instrument or other documemeirshall be construed as
referring to such agreement, instrument or otheudeent as from time to time amended, amended atatee, supplemented or
otherwise modified (subject to any restrictionssach amendments, supplements or modificationsit ierein), (b) any
reference herein to any Person shall be constaugatiude such Person’s successors and assigritbe(e)ords “herein”, “hereof”
and “hereunder”, and words of similar import, shedlconstrued to refer to this Agreement in itsretyt and not to any particular
provision hereof, (d) all references herein to e, Sections, Exhibits and Schedules shall betnoed to refer to Articles and
Sections of, and Exhibits and Schedules to, thie&ment and (e) the words “asset” and “propeshgdll be construed to have
same meaning and effect and to refer to any antdradible and intangible assets and propertiefjdimey cash, securities,

accounts and contract rights.

SECTION 1.04 _Accounting Terms; GAARa) Except as otherwise expressly provided headlimerms of an
accounting or financial nature shall be construeadcordance with GAAP, as in effect from timeitog, providedhat, if the
Borrower notifies the Lender that the Borrower restg an amendment to any provision (including afiniion) hereof to
eliminate the effect of any change occurring atterClosing Date in GAAP or in the application #xefron the operation of such
provision (or if the Lender notifies the Borrowéat the Lender requests an amendment to any ppavigreof for such
purpose), regardless of whether any such notigevén before or after such change in GAAP or ingpplication thereof, then
such provision shall be interpreted on the basiSAAP as in effect and applied immediately befaretschange shall have
become effective until such notice shall have heigimdrawn or such provision amended in accordamceith.
Notwithstanding any other provision contained herall terms of an accounting or financial natusediherein shall t
construed, and all computations of amounts andgaéferred to herein shall be made (i) withoutrmj\effect to any election
under Accounting Standards Codification 825-10-@%afy other Accounting Standards Codification imaRcial Accounting
Standard having a similar result or effect) to eaduny Indebtedness or other liabilities of the Baer or any Subsidiary at “fair
value”, as defined therein, (ii) without giving eét to any treatment of Indebtedness in respecbfertible debt instruments
under Accounting Standards Codification 470-20afoy other Accounting Standards Codification or Riial Accounting
Standard having a similar result or effect) to eaduny such Indebtedness in a reduced or bifurcatather as described therein,
and such Indebtedness shall at all times be valtidee full stated principal amount thereof, ariigl itk a manner such that any
obligations relating to a lease that was accoufttelly a Person as an operating lease as of tr@rgl®ate and any similar le¢
entered into after the Closing Date by such Pesbail be accounted for as obligations relatingtoperating lease and not as
Capital Lease Obligations.

(b) All pro forma computations required to bedadereunder giving effect to any Material Acqinsitor
Material Disposition shall be calculated on a Poonka Basis after giving pro forma effect theretad(@n the case of any pro
forma computations made hereunder to determinehghettransaction is permitted to be consummatezlihder, to any other
such transaction consummated since the first ddyeoperiod covered by any component of such pmd&acomputation and on
or prior to the date of such computation), andheextent applicable, to the historical earnings
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and cash flows associated with the assets acqoirdidposed of and any related incurrence or réglucif Indebtedness, all in
accordance with Article 11 of Regulation S-X untlex Securities Act. If any Indebtedness bearsatifig rate of interest and is
being given pro forma effect, the interest on sinclebtedness shall be calculated as if the ragéféct on the date of
determination had been the applicable rate foetiige period (taking into account any Swap Agresmag@plicable to such
Indebtedness if such Swap Agreement has a remaigingin excess of 12 months).

SECTION 1.05 _Currency TranslationBor purposes of any determination under Sectioh,@.02 or 6.05 or
under paragraph (f), (g) or (k) of Article VII, @mounts incurred, outstanding or proposed to tugried or outstanding in
currencies other than dollars shall be translatezidollars at the currency exchange rates in effie¢he date of such
determination; provided that no Default or EvenbDeffault shall arise as a result of any limitatgat forth in dollars in Section
6.01, 6.02 or 6.05 being exceeded solely as atreschanges in currency exchange rates from thates applicable at the time
or times Indebtedness, Liens or Sale/Leasebacks@ctions were initially consummated in reliancetmnexceptions under such
Sections.

ARTICLE Il
The Credits

SECTION 2.01 _The CommitmentSubject to the terms and conditions set fortleinethe Lender agrees to
make, in a single advance, a term loan to the Barmn the Closing Date in an amount equal to treder's Commitment. All
Loans shall be denominated in dollars. Any amowntdwed under this Section 2.01 and subsequemntbideor prepaid may not
be reborrowed.

SECTION 2.02 _Loans and Borrowing&) Subject to Section 2.14, each Borrowing dhaltomprised
entirely of ABR Loans or Eurocurrency Loans asBloerower may request in accordance herewith. Theleeat its option may
make any Eurocurrency Loan by causing any domesfiareign branch or Affiliate of such Lender to keasuch Loan, provided
that any exercise of such option shall not affeetdbligation of the Borrower to repay such Loaac¢oordance with the terms of
this Agreement.

(b) At the commencement of each Interest Pddodny Eurocurrency Borrowing, such Borrowing $ihal in
an aggregate amount that is an integral multip®1g®00,000 and not less than $5,000,000. At the that each ABR Borrowi
is made, such Borrowing shall be in an aggregateuairthat is an integral multiple of $1,000,000 antlless than $5,000,000;
providedthat an ABR Borrowing may be in an aggregate amthaitis equal to the entire unused balance of ttal
Commitment. Borrowings of more than one Type maytistanding at the same time, provided that thleadl not at any time |
more than a total of ten Eurocurrency Borrowingtstainding in the aggregate for all Loans.

(c) Notwithstanding any other provision of thigreement, the Borrower shall not be entitled tuest, or to
elect to convert or continue, any Borrowing if theerest Period requested with respect thereto dvend after the Maturity Dat
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SECTION 2.03 _Requests for Borrowinggo request a Borrowing, the Borrower shall notifg Lender of
such request by telephone (a) in the case of acHtency Borrowing, not later than 1:00 p.m., Newrk City time, three
Business Days before the date of the proposed ®orgoor (b) in the case of an ABR Borrowing, ndelathan 12:00 p.m., New
York City time, on the date of the proposed Bormgv{which shall be a Business Day). Each such lteleig Borrowing Reque:
shall be irrevocable and shall be confirmed proynipyl hand delivery or facsimile or other electromansmission to the Lender
of a written Borrowing Request substantially in foem of Exhibit Csigned by the Borrower, providediowever, that with
respect to the Borrowing made on the Closing Dhefunding indemnity letter in form and substasatsfactory to the Lender
shall be submitted together with such Borrowing it Each such telephonic and written Borrowinguest shall specify the
following information:

(i) the aggregate amount of the requested Boangw
(i) the date of such Borrowing, which shalld8usiness Day;
(i) whether such Borrowing is to be an ABR Bawing or a Eurocurrency Borrowing;

(iv) inthe case of a Eurocurrency Borrowing thitial Interest Period to be applicable theretbich
shall be a period contemplated by the definitiothefterm “Interest Period”;

(v) the location and number of the Borrower's@amt to which funds are to be disbursed; and
(vi) that as of such date with respect to tharisy the conditions set forth in Section 4.01 atisfsed.
If no election as to the Type of Borrowing is sfiied, then the requested Borrowing shall be an ARRowing. If no Interest
Period is specified with respect to any requestaw&irrency Borrowing, then the Borrower shall bemed to have selected an
Interest Period of one month’s duration.
SECTION 2.04 _[Reserved]
SECTION 2.05 _[Reserved]
SECTION 2.06 [Reserved].
SECTION 2.07 [Reserved].
SECTION 2.08 _lInterest Election§a) Each Borrowing initially shall be of the Typpecified in the applicable
Borrowing Request or designated by Section 2.03 iartthe case of a Eurocurrency Borrowing, shaliehan initial Interest
Period as specified in such Borrowing Request sigihated by Section 2.03. Thereafter, the Borraway elect to convert such
Borrowing to a different Type or to continue suabri®wing and, in the case of a Eurocurrency Borngywimay elect Interest

Periods therefor, all as provided in this Sectibime Borrower may elect different options with restpge different portions of the
affected Borrowing, in which case the Loans comipgi®ach such portion shall be considered a sepB@atrowing.

(b) To make an election pursuant to this Sectioe Borrower shall notify the Lender of such étatby
telephone by the time that a Borrowing Request dibel required under Section 2.03 if the Borrowes vesjuesting a Borrowil
of the Type resulting from such election to be
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made on the effective date of such election. Each telephonic Interest Election Request shaltteydcable and shall be
confirmed promptly by hand delivery or facsimileliyr other electronic transmission to the Lendea ofritten Interest Election
Request substantially in the form_of Exhibisigned by the Borrower.

(c) Each telephonic and written Interest Eletfequest shall specify the following informationcompliance
with Section 2.03:

(i) the Borrowing to which such Interest EleatiBequest applies and, if different options aredei
elected with respect to different portions therdod, portions thereof to be allocated to each tieguBorrowing (in which case
the information to be specified pursuant to claysgsnd (iv) below shall be specified for eadsulting Borrowing);

(i) the effective date of the election madeguant to such Interest Election Request, whicH blead
Business Day;

(i) whether the resulting Borrowing is to be ABR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a EurocurrgnBorrowing, the Interest Period to be applicablkeréto
after giving effect to such election, which shaldbperiod contemplated by the definition of thentéinterest Period” and
permitted under Section 2.02(c).

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

(d) [Reserved].

(e) If the Borrower fails to deliver a timelytémest Election Request with respect to a Euroogyr@&orrowing
prior to the end of the Interest Period applicdbreto, then, unless such Borrowing is repaidragigled herein, at the end of
such Interest Period such Borrowing shall be camdeio an ABR Borrowing. Notwithstanding any congrprovision hereof, if
an Event of Default has occurred and is continaind the Required Lenders so notify the Borrowem{lso long as an Event of
Default is continuing (i) no outstanding Borrowin@ay be converted to or continued as a EurocurrBocsowing and (ii) unless
repaid, each Eurocurrency Borrowing shall be camedeto an ABR Borrowing at the end of the InteRstiod applicable theret

SECTION 2.09 _Optional Prepayment of Loafi$ie Borrower shall have the right at any time fnth time tc
time to prepay without premium or penalty (otharthwith respect to Eurocurrency Borrowings, paytsiémat may become due
under Section 2.16) any Borrowing in whole or imtpsubject to the requirements of this Sectiopyjatedthat each partial
repayment of the Borrowings shall be in an amohiat is an integral multiple of $1,000,000 and resslthan $2,500,000. The
Borrower shall notify the Lender by telephone (@onéd by facsimile or by other electronic transnas$ of any prepayment
hereunder (i) in the case of prepayment of a Eurenagy Borrowing, not later than 2:00 p.m., New K @ity time, three
Business Days before the date of prepayment dn(ihe case of prepayment of an ABR Borrowing, latgr than 2:00 p.m.,
New York City time, on the date of prepayment (héhall be a Business Day). Each such notice bhdtrevocable and shz
specify the prepayment date and the principal amofueach Borrowing or portion thereof to be prepgrovidedthat a notice ¢
optional prepayment may state that such noticenslitioned upon the effectiveness of other cretitlities or the receipt of the
proceeds from the issuance of other Indebtednessyoother event, in which case such notice ofgyepent may be revoked by
the
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Borrower (by notice to the Lender on or prior te 8pecified date) if such condition is not satifierepayments shall be
accompanied by accrued interest to the extentredjbly Section 2.13(d). Each prepayment of a Barrgwinder this Section
2.09 shall not be reborrowed.

SECTION 2.10 _Repayment of Loans; Evidence ditDéa) The Borrower hereby unconditionally promises
repay the then outstanding principal amount of eéaxdn on the Maturity Date.

(b) The Lender shall maintain in accordance viithusual practice an account or accounts evidgrntie
indebtedness of the Borrower to the Lender reguftiom each Loan made by the Lender, includingatfmeunts of principal and
interest payable and paid to the Lender from tionénte hereunder.

(c) [Reserved].

(d) The entries made in the accounts maintgmesguant to paragraph (b) of this Section shajpifoaa facie
evidence of the existence and amounts of the didigmrecorded therein, provided that the failuréhe Lender to maintain such
accounts or any error therein shall not in any reamffect the obligation of the Borrower to rephg toans and pay interest
thereon in accordance with the terms of this Agresm

(e) The Lender may request that Loans made lixy &videnced by a promissory note. In such eteat,
Borrower shall prepare, execute and deliver td_#maer a promissory note, substantially in the fofrExhibit G, payable to tr
order of the Lender (or, if requested by the Lentiethe Lender and its registered assigns). Thtereéhe Loans evidenced by
such promissory note and interest thereon shall eimes (including after assignment pursuantecti®n 9.04) be represented
one or more promissory notes in such form payabtbe order of the payee named therein (or, if gwomissory note is a
registered note, to such payee and its registessidres).

SECTION 2.11 _[Reserved]
SECTION 2.12 _[Reserved]

SECTION 2.13 _lInterest(a) The Loans comprising each ABR Borrowing shalr interest at the Alternate
Base Rate plus the Applicable Rate.

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

(c) Notwithstanding the foregoing, if any pripal of or interest on any Loan or any fee or otrapunt
payable by the Borrower hereunder is not paid whex whether at stated maturity, upon acceleratipmandatory prepayme
or otherwise, such overdue amount shall bear istteafier as well as before judgment, at a ratepaum equal to (i) in the case
of overdue principal of any Loan, 2.00% per annuuas phe rate otherwise applicable to such Loarragiged in the preceding
paragraphs of this Section or (ii) in the casermyf ather amount, 2.00% per annum plus the ratécghpé to ABR Loans as
provided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payiabarrears on each Interest Payment Date fdr koan,
providedthat (i) interest accrued pursuant to paragrapbf(d)is Section shall be payable on demand,{(ithe event of any
repayment or prepayment of any Loan (other tharepgyment of an ABR Loan prior to the Maturity Datccrued interest on
the principal amount repaid or prepaid shall beapés/on the date of such repayment or prepaymehtiignn the event of any
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conversion of any Eurocurrency Loan prior to thd ehthe current Interest Period therefor, acciméstest on such Loan shall
be payable on the effective date of such conversion

(e) Allinterest hereunder shall be computedhanbasis of a year of 360 days, except that iste@mputed by
reference to the Alternate Base Rate at times leAlternate Base Rate is based on the PrimedRalebe computed on the
basis of a year of 365 days (or 366 days in ayeap), and in each case shall be payable for thualacumber of days elapsed
(including the first day but excluding the last flayhe applicable Alternate Base Rate or AdjustetbEurrency Rate shall be
determined by the Lender, and such determinatiah Bl conclusive absent manifest error.

SECTION 2.14 _Alternate Rate of Intere#ftprior to the commencement of any Interest &&for any
Eurocurrency Borrowing:

(@) the Lender determines (which determinattwadl e conclusive absent manifest error) that mdegand
reasonable means do not exist for ascertainingdjested Eurocurrency Rate for such Interest Pegod

(b) the Lender determines that the Adjusted Eumancy Rate for such Interest Period will notcadeely and
fairly reflect the cost to the Lender of makingneaintaining the Loans included in such Borrowingdoch Interest Period;

then the Lender shall give notice thereof to ther®weer by telephone (promptly confirmed in writings) facsimile or by other
electronic transmission as promptly as practictimeeafter and, until the Lender notifies the Baxgothat the circumstances
giving rise to such notice no longer exist, (i) anterest Election Request that requests the ceioreof any Borrowing to, or
continuation of any Borrowing as, a EurocurrencyrBwing shall be ineffective and such Borrowingl@ss prepaid) shall be
converted to, or continued as, an ABR Borrowing @idf any Borrowing Request requests a EurocucyeBorrowing, such
Borrowing shall be made as an ABR Borrowing, predthat following the first day that such conditiorafifcease to exist, su
Borrowings may be made as or converted to Eurosayr&orrowings at the request of and in accordavittethe elections of tt
Borrower.

SECTION 2.15 _lIncreased Cos{®) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurancegehar
or similar requirement against assets of, depusitsor for the account of, or credit extended artjgipated in by, the Lender
(except any such reserve requirement reflectebdmitjusted Eurocurrency Rate);

(i) subject the Lender to any Taxes on its kydoan principal, letters of credit, commitmemtspther
obligations, or its deposits, reserves, other liigds or capital attributable thereto (other th{an Indemnified Taxes, (B)
Excluded Taxes, (C) Other Connection Taxes or (Dyme taxes on gross or net income, profits ormeegincluding value-
added or similar Taxes) or franchise taxes); or

(i) impose on the Lender or the London intethanarket any other condition, cost, or expense
affecting this Agreement or Eurocurrency Loans magthe Lender;

and the result of any of the foregoing shall bintwease the cost to the Lender of making, comgitts, continuing or
maintaining any Loan (or of maintaining its obligatto make any such Loan) or to reduce the amoluahy sum received or
receivable by the Lender hereunder (whether oftcppal, interest or any other amount) and so lonthed.ender is requiring
reimbursement for such increased costs from
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similarly situated borrowers under comparable ¢redilities, then, upon the request of the Lentlex,Borrower will pay to the
Lender such additional amount or amounts as witipensate the Lender for such additional costs radusr reduction suffered.

(b) If the Lender determines that any Chandeaiv affecting the Lender or any lending office loé _ender or
the Lender’s holding company, if any, regardingitzdor liquidity requirements has had or would &éadke effect of reducing the
rate of return on the Lender’s capital or on thgited of the Lender’s holding company, if any, asomsequence of this
Agreement or the Loans made by the Lender, toa elow that which the Lender or the Lender’s ngjccompany could have
achieved but for such Change in Law (taking intosideration the Lender’s policies and the policiEtthe Lender’'s holding
company with respect to capital adequacy or liqyjdthen, from time to time upon request of thader, the Borrower will pay
to the Lender such additional amount or amountsilhisompensate the Lender or the Lender’s holdinmpany for any such
reduction suffered.

(c) A certificate of the Lender setting forthreasonable detail an explanation of the amouatwunts
necessary to compensate the Lender or its respdutiding companies, as the case may be, as ggkrifparagraph (a) or (b)
this Section shall be delivered to the Borrower simall be conclusive absent manifest error. Thedeer shall pay the Lender
the amount shown as due on any such certificatdm®0 days after receipt thereof.

(d) Failure or delay on the part of the Lenaded¢mand compensation pursuant to this Sectioh rsbial
constitute a waiver of the Lender’s right to demandh compensation, provided that the Borrower siwdlbe required to
compensate the Lender pursuant to this Sectioarfpincreased costs or reductions incurred morre 2@ days prior to the de
that the Lender notifies the Borrower of the Chaimgeaw giving rise to such increased costs or cidas and of the Lender’s
intention to claim compensation therefor; providiedherthat, if the Change in Law giving rise to such &ased costs or
reductions is retroactive, then the 270-day peraderred to above shall be extended to includgp#én®d of retroactive effect
thereof.

SECTION 2.16 _Break Funding Payments the event of (a) the payment of any principladiny Eurocurrenc
Loan other than on the last day of an Interestddeapplicable thereto (including as a result oEaant of Default), (b) the
conversion of any Eurocurrency Loan other thanhenldst day of the Interest Period applicable toe(e) the failure to borrow,
convert, continue or prepay any Eurocurrency Laard convert any ABR Loan into a Eurocurrency Loan the date specified
in any notice delivered pursuant hereto (regardiésehether such notice may be revoked under Se@ti@9 and is revoked in
accordance therewith) or (d) the assignment oftammpcurrency Loan other than on the last day otrtkerest Period applicable
thereto as a result of a request by the Borrowegitace a Lender pursuant to Section 2.19(b) oti®e9.02(c), then, in any
such event, the Borrower shall compensate the rdndéhe loss, cost and reasonable expense actoallirred (excluding loss
of anticipated profits) by the Lender and attrilimlg¢ato such event. In the case of a Eurocurren@nlsuch loss, cost or expense
to the Lender shall be deemed to include an anetermined by the Lender to be the excess, if ainff) the amount of intere:
that would have accrued on the principal amousiugh Loan had such event not occurred, at the Himerwy Rate (without
consideration of the Applicable Rate) that wouldehbeen applicable to such Loan, for the periothftbe date of such event to
the last day of the then current Interest Periedetor (or, in the case of a failure to borrow, \eent or continue, for the period
that would have been the Interest Period for suadml, over (ii) the amount of interest that woutdrae on such principal
amount for such period at the interest rate theatémder would bid were it to bid, at the commeneenof such period, for doll
deposits of a comparable amount and period frorardihnks in the eurodollar market (without consitien of the Applicable
Rate). A certificate of the Lender setting fortty@mount or amounts that the Lender is entitlect@ive pursuant to this Sect
shall be delivered to the Borrower and shall beckive absent manifest error. The Borrower
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shall pay the Lender the amount shown as due oty certificate within 10 days after the Borroweeceipt thereof.

SECTION 2.17 _Taxes(a) Any and all payments by or on account of aolygation of any Loan Party under
any Loan Document shall be made free and cleanafxathout deduction for any Indemnified Taxes,\pded that if any
applicable law (as determined in the good faitlcrdison of an applicable Withholding Agent (as defl below)) requires the
deduction or withholding of any Indemnified Taxfmany such payment (including, for the avoidancdafbt, any such
deduction or withholding required to be made byapplicable Loan Party, or, in the case of any leerlat is treated as a
partnership for U.S. Federal income tax purposgsuich Lender for the account of any of its di@cindirect beneficial
owners), the applicable Loan Party, the Lendeherapplicable direct or indirect beneficial ownéad.ender (any such persoi
“ Withholding Agent”) shall make such deductions and timely pay thlesimount deducted to the relevant Governmental
Authority in accordance with applicable law andsutch Tax is an Indemnified Tax, then the sum playlap the applicable Loan
Party shall be increased as necessary so thanaditéng all required deductions for Indemnified @aXincluding deductions
applicable to additional sums payable under thigi®®) the Lender or its beneficial owner, as thsecmay be, receives an
amount equal to the sum it would have receivedrtmasuch deductions been made.

(b) Without limiting the provisions of SectionlZ(a) above, the Loan Parties shall timely paytdhe option
of the Lender timely reimburse it for the paymehtamy Other Taxes to the relevant Governmentah@uity in accordance with
applicable law.

(c) To the extent not paid, reimbursed or conspad pursuant to Section 2.17(a) or (b), the [Remties shall
jointly and severally indemnify the Lender, wittif days after written demand therefor, for the dmiount of any Indemnifie
Taxes payable by the Lender (or its beneficial ayras the case may be, on or with respect to aggnpnt by or on account of
any obligation of the Loan Parties under any Loacunent (including Indemnified Taxes imposed oegssl on or attributable
to amounts payable under this Section) and anynede expenses arising therefrom or with respeceto, whether or not su
Indemnified Taxes were correctly or legally imposedsserted by the relevant Governmental Authdekgept for any interest,
penalties, or expenses determined by a court opetent jurisdiction by final and nonappealable juégt to have resulted from
the gross negligence or willful misconduct of trenter, as the case may be). A certificate as tartimunt of such payment or
liability delivered to the Borrower by the Lendéradi be conclusive absent manifest error.

(d) [Reserved].

(e) As soon as practicable after any paymeimddgmnified Taxes by the Loan Parties to a Goventate
Authority pursuant to Section 2.17(a), the Borrowleall deliver to the Lender the original or a ifiexd copy of a receipt issued
by such Governmental Authority evidencing such paytna copy of the return reporting such paymertloer evidence of such
payment reasonably satisfactory to the Lender.

() Any Foreign Lender that is entitled to aremption from or reduction of any applicable withtioly tax witt
respect to payments under this Agreement shalleleio the Borrower, at the time or times reasonaddjuested by the
Borrower, such properly completed and executed miecation prescribed by applicable law as will pesach payments to be
made without withholding or at a reduced rate.ddigon, any Lender, if requested by the Borrovetiall deliver such other
documentation prescribed by applicable law or really requested by the Borrower as will enableBbgower to determine
that such Lender is not subject to backup withmgjdir information reporting requirements.
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Notwithstanding anything to the contrary in theqading two sentences, in the case of any withhgltir other
than the U.S. Federal withholding Tax, the completexecution and submission of such forms (otfen such documentation
set forth in clauses (i) through (v) of this pagggr (f) below) shall not be required if in the FgreLender’s judgment such
completion, execution or submission would subjechs~oreign Lender to any material unreimbursed @osxpense (or, in the
case of a Change in Law, any incremental matenaimbursed cost or expense) or would materialjualice the legal or
commercial position of such Foreign Lender. Upanriasonable request of the Borrower, any Lendsdl gbdate any form or
certification previously delivered pursuant to tBisction 2.17(f). If any form or certification pieusly delivered pursuant to this
Section 2.17(f) expires or becomes obsolete orcunate in any respect with respect to a Lendeh seader shall promptly (ar
in any event within 10 days after such expiratmbpsolescence or inaccuracy) notify the Borrowewiing of such expiration,
obsolescence or inaccuracy and update the forrartfication if it is legally eligible to do so.

Without limiting the generality of the foregoing, the event that the Borrower is a U.S. Borrowsy, Boreign
Lender shall, to the extent it is legally entitteddo so, deliver to the Borrower (in such numidfezapies as shall be requested by
the recipient) on or prior to the date on whichtsEoreign Lender becomes a Lender under this Ageaefand from time to
time thereafter upon the request of the Borrowehjchever of the following is applicable:

(i) duly completed copies of Internal Revenuevise Form W-8BEN claiming eligibility for benefits
of an income tax treaty to which the U.S. is aypart

(i) duly completed copies of Internal Revenwev&e Form W-8ECI,

(i) in the case of a Foreign Lender claimihg benefits of the exemption for portfolio interester
section 881(c) of the Code, (x) a certificate sabsally in the Form of Exhibit Ho the effect that such Foreign Lender is not (A)
a “bank” within the meaning of section 881(c)(3)@)the Code, (B) a “10 percent shareholder” ofBloerower within the
meaning of section 881(c)(3)(B) of the Code, or&Cgontrolled foreign corporation” described ircsen 881(c)(3)(C) of the
Code and (D) the interest payments in questiomateffectively connected with the United Stateslér or business conducted
by such Lender (a “U.S. Tax Compliance Certificataid (y) duly completed copies of Internal ReveSeevice Form WBBEN,

(iv) to the extent a Foreign Lender is not teedficial owner (for example, where the Foreigndam
is a partnership or participating Lender grantirigm@cal participation), an Internal Revenue Sexviorm W-8IMY,
accompanied by a Form W-8ECI, W-8BEN, U.S. Tax Climnge Certificate, Form W-9, and/or other certfion documents
from each beneficial owner, as applicable; provitted, if the Foreign Lender is a partnership (aota participating Lender)
and one or more beneficial owners of such Foreigmder are claiming the portfolio interest exemptsuch Foreign Lender m
provide a U.S. Tax Compliance Certificate on beb&Buch beneficial owners, or

(v) any other form prescribed by applicable kswa basis for claiming exemption from or a redurciin
U.S. Federal withholding Tax duly completed, togethith such supplementary documentation as mayrdxcribed by
applicable law to permit the Borrower to determtime withholding or deduction required to be made.

Each Lender agrees that if any form or certifiaagpoeviously delivered by such Lender pursuanhi® $ection
2.17(f) expires or becomes obsolete or inaccuragsy material respect, such
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Lender shall update such form or certification ampptly notify the Borrower in writing of such Leads legal inability to do so.

If a payment made to a Lender under any Loan Dootimieuld be subject to U.S. Federal withholding Tax
imposed by FATCA if such Lender were to fail to q@ynwith the applicable reporting requirements &TIEA (including those
contained in Section 1471(b) or 1472(b) of the Cadeapplicable), such Lender shall deliver tohthholding Agent, at the
time or times prescribed by law and at such timinoes reasonably requested by the Withholding Agarch documentation
prescribed by applicable law (including as presatiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentatic
reasonably requested by the Withholding Agent ag Ileanecessary for the Withholding Agent to compilth its obligations
under FATCA, to determine that such Lender has ¢echpvith such Lender’s obligations under FATCAtordetermine the
amount to deduct and withhold from such paymeniel$dor purposes of this Section 2.17(f), the t¢FATCA” shall include
any amendments made to FATCA after the date ofAgreement.

(g) [Reserved].

(h) If the Lender determines, in its sole disiorg that it has received a refund of any InderedifTaxes as to
which it has been indemnified pursuant to this Badiincluding additional amounts paid by the Boves pursuant to this
Section), it shall pay to the Borrower an amountado such refund (but only to the extent of indéynpayments made under
this Section with respect to the Indemnified Tagieeng rise to such refund), net of all out-of-petlexpenses (including any
Indemnified Taxes) of the Lender, and without iagr(other than any interest paid by the relevavie@mental Authority with
respect to such refund); provided, that the Borrpwgon the request of the Lender, agrees to rdmagmount paid over
pursuant to this paragraph (h) (plus any penaliti¢srest or other charges imposed by the rele@awernmental Authority) to
the Lender in the event the Lender is requiregpay such refund to such Governmental Authoritywhitbstanding anything to
the contrary in this paragraph (h), in no event thi2 Lender be required to pay any amount to thedver the payment of
which would place the Lender in a less favorableafier-Tax position than the Lender would havenbiedf the indemnification
payments or additional amounts giving rise to swthnd had never been paid. This clause shall @abibstrued to require the
Lender to make available its Tax returns (or amepinformation relating to its Taxes that it deerosfidential) to the Borrower
or any other Person.

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

SECTION 2.18 _Payments Generally; AllocatiorPobceeds; Sharing of Seffs . (a) The Borrower shall ma
each payment required to be made by them heregwtether of principal, interest, or fees, or of amts payable under Section
2.15, 2.16, 2.17 or 9.03, or otherwise) at or praothe time expressly required hereunder or uadgrother Loan Document for
such payment (or, if no such time is expressly iregly prior to 2:00 p.m., New York City time), dmetdate when due, in
immediately available funds, without set-off or aterclaim. Any amounts received after such timeuoy date may, in the
discretion of the Lender, be deemed to have bemgived on the next succeeding Business Day forgaepof calculating
interest thereon. All such payments shall be maded Lender at its offices at 901 Main Street @&allTX 752023714 or at suc
other address that the Lender shall advise theoBemin writing. If any payment under any Loan Do@nt shall be due on a
day that is not a Business Day, the date for paysteadl be extended to the next succeeding BusiDagsand, in the case of any
payment accruing interest, interest thereon stegfidyable for the period of such extension. Allrpagts under any Loan
Document shall be made in dollars.
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(b) Prior to any repayment of any Borrowingseuerder (other than the repayment in full of allstariding
Borrowings on the scheduled date of such repaymi@)Borrower shall select

the Borrowing or Borrowings to be paid and shatifgdhe Lender by telephone (confirmed by facsenibf such selection at the
times and on the days provided in Section 2.09%idealthat each repayment of Borrowings shall be appgbe@pay any
outstanding ABR Borrowings before any other Bormgs. If the Borrower fails to make a timely seleotdf the Borrowing or
Borrowings to be repaid (in accordance with the adiately preceding sentence) or prepaid (in accmelavith Section 2.09),
such payment shall be applied, first, to pay angtanding ABR Borrowings and, second, to other &oings in the order of the
remaining duration of their respective Interesidty (the Borrowing with the shortest remainingehest Period to be repaid
first). Each repayment or prepayment of a Borrovehgll be applied ratably to the Loans includeduoh Borrowing.

(c) Any amounts received by the Lender in acancg with this Agreement or another Loan Documigming
constituting a specific payment of principal, itet;, fees or other sum payable under the Loan Deotgtfwhich shall be appli
as specified by the Borrower) or (ii) after an BvehDefault has occurred and is continuing andLibeder so elects, shall be
applied ratably to the Guaranteed Obligations Hsvig: first, to the payment of all costs and exgesincurred by the Lender in
connection with such collection or sale or otheearsconnection with this Agreement, any other LBaxtument or any of the
Guaranteed Obligations, including all court costd the fees and expenses of its agents and legateb the repayment of all
advances made by the Lender hereunder or undestheyLoan Document on behalf of any Loan Partyamdother costs or
expenses incurred in connection with the exerdigay right or remedy hereunder or under any otlo@n Document, second,
the payment in full of the Guaranteed Obligatidh® @mounts so applied to be distributed among@steranteed Parties pro rata
in accordance with the amounts of the Guarantedig®ions owed to them on the date of any suchildigion) and third, to the
Loan Parties, their successors or assigns, ocasraof competent jurisdiction may otherwise diréotwithstanding anything
the contrary contained in this Agreement, unlesdigrted by the Borrower or an Event of Defauli bacurred and is
continuing, the Lender shall not apply any payntbat it receives to a Eurocurrency Loan, excepb(xjhe expiration date of
the Interest Period applicable to any such Eurecay Loan or (y) in the event, and only to the eitthat there are no
outstanding ABR Loans and, in any such event, thedBver shall pay any break funding payment regqliineaccordance with
Section 2.16. The Lender shall have the continaimgdjexclusive right to apply and reverse and regagpy and all such proceeds
and payments to any portion of the Guaranteed @fidigs in accordance with the terms of this Agresime

(d) If at any time insufficient funds are recamivby and available to the Lender to pay fullyaatiounts of
principal, interest and fees then due hereundeh Bwunds shall be applied (i) firstowards payment of interest and fees then due
hereunder, ratably among the parties entitled tbeéneaccordance with the amounts of interest @ed then due to such parties,
and (ii) second towards payment of principal then due hereunadg¢ably among the parties entitled thereto in ataoce with
the amounts of principal then due to such parties.

SECTION 2.19 _Mitigation Obligations; ReplacemehLenders (a)lf any Lender requests compensation
under Section 2.15, or if the Borrower is requitegay any additional amount to such Lender or@ayernmental Authority fc
the account of any Lender pursuant to Section 2heh such Lender shall use reasonable effortesmdate a different lending
office for funding or booking its Loans hereundetmassign its rights and obligations hereundeamiather of its offices,
branches or affiliates, if, in the judgment of sligimder, such designation or assignment (i) wolikdieate or reduce amounts
payable pursuant to Section 2.15 or 2.17, as tbe wey be, in the future and (ii) would not subgeath Lender to any
unreimbursed cost or expense and would not otheésdisadvantageous to
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such Lender. The Borrower hereby agrees to paga#lonable out-of-pocket costs and expenses ichyrany Lender in
connection with any such designation or assignment.

(b) If any Lender requests compensation undeti®@e2.15, or if the Borrower is required to pay additiona
amount to any Lender or any Governmental Authdatythe account of any Lender pursuant to Sectidi@,Zhen the Borrower
may, at its sole expense and effort, upon notictd Lender and the Initial Lender, require suehder to assign and delegate,
without recourse (in accordance with and subjethhéarestrictions contained in Section 9.04),taliriterests, rights and
obligations under this Agreement to an assignetestial assume such obligations (which assigneebranother Lender, if a
Lender accepts such assignment); provided th#igiBorrower shall have received the prior writtensent of the Initial Lender
or the Required Lenders, which consent shall notasonably be withheld, (ii) such Lender shall heeeived payment of an
amount equal to the outstanding principal of iteh® accrued interest thereon, accrued fees anthall amounts payable to it
hereunder, from the assignee (to the extent of sutdtanding principal and accrued interest ang)feethe Borrower (in the
case of all other amounts) and (iii) in the casarof such assignment resulting from a claim for gensation under Section 2.15
or payments required to be made pursuant to Se2tiioh such assignment will result in a reductiosuch compensation or
payments. A Lender shall not be required to makesaich assignment and delegation if, prior ther@ta result of a waiver by
such Lender or otherwise, the circumstances erithie Borrower to require such assignment andydéten cease to apply.

ARTICLE Il
Representations and Warranties

The Borrower represents and warrants to the Leth@de¢as of the Closing Date:

SECTION 3.01 _Organization; PowerSach Loan Party (a) is duly organized, validlysérg and in good
standing under the laws of the jurisdiction ofdtganization, (b) has all requisite power and atiiy¢i) to carry on its business
as now conducted and as proposed to be condut}jd¢d,gxecute, deliver and perform its obligatiamgler each Loan Docume
to which it is a party and (iii) to effect the Teattions, and (c) is qualified to do businessiig, ia in good standing in, every
jurisdiction where such qualification is requirescept where the failure to so qualify, individyadk in the aggregate, could r
reasonably be expected to result in a Material Asky&ffect.

SECTION 3.02 _Authorization; Enforceabilityrhe Transactions to be entered into by each Raaty and the
execution, delivery and performance by each LoatyRdthe Loan Documents have been duly authorigedll necessary
corporate or other action and, if required, achgrihe holders of such Loan Party’s Equity Intese$his Agreement has been
duly executed and delivered by the Borrower andstitutes, and each other Loan Document to whichLaran Party is to be a
party, when executed and delivered by such Loaty Raill constitute, a legal, valid and binding w@altion of the Borrower or
such Loan Party (as the case may be), enforceallecbrdance with its terms, subject to applichhalekruptcy, insolvency,
reorganization, moratorium or other laws affectingditors’ rights generally and subject to genpradciples of equity,
regardless of whether considered in a proceediegiity or at law.
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SECTION 3.03 _Governmental Approvals; No ComdlicThe Transactions (a) do not require any consent o
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excemtsas have been obtained or
made and are in full force and effect, (b) will nailate any material Requirement of Law applicebl¢he Borrower or any of i
Subsidiaries to the extent failure to comply withigh could reasonably be expected to have a Matedieerse Effect, (c) will
not violate the charter, by-laws or other orgamizetl documents of the Borrower or any of its Sdiasiy, (d) will not violate or
result in a material default under any materiakimdre, agreement or other instrument binding uperBorrower or any of its
Subsidiaries or their respective assets, or gaeeto a right thereunder to require any materigim@ant to be made by the
Borrower or any of its Subsidiaries or give risataght of, or result in, termination, cancelatmmacceleration of any material
obligation thereunder and (e) will not result ie treation or imposition of any Lien (other thalnien permitted under Section
6.02) on any asset of the Borrower or any Subsidiar

SECTION 3.04 _Financial Condition; No Materialiverse Change(a) The Borrower has heretofore furnished
to the Lender: (i) its consolidated balance shedta@nsolidated statements of income, stockholaepsity and cash flows as of
and for the fiscal year ended September 27, 2@pbrted on by PricewaterhouseCoopers LLP, indepenudlic accountants,
and (ii) as of the Closing Date, the other finahstatements described in clause (i) of Sectiod(@)0below. Such financial
statements present fairly, in all material respebts financial position and results of operatiand cash flows of the Borrower
and the Subsidiaries as of such dates and forerobds in accordance with GAAP consistently aghlgibject to yeaend audi
adjustments and the absence of footnotes and ddateal statements of stockholdegguity in the case of the statements refe
to in clause (ii) above.

(b) Since September 27, 2014, there has notrxtany event, change or condition that has hachuld
reasonably be expected to have, a Material Adveffeet.

(c) The fair value of the assets of the Borroamud its Subsidiaries (both at fair valuation angrasent fair
saleable value) is greater than the total amoulilofities (including contingent and unliquidatiabilities) of the Borrower and
its Subsidiaries and the Borrower and its Subdihaare able to pay all their liabilities as suabilities mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contihgemnliquidated liabilitie:
at any time, such liabilities will be computed la¢ amount which, in light of all the facts and uimstances existing at such time,
represents the amount that can reasonably be expecbecome an actual or matured liability.

SECTION 3.05 _Propertiega) The Borrower and each of its Subsidiariesguanl title to, or valid leasehold
interests in, all the real and personal properdy iymaterial to its business, free of all Lietfseo than Liens permitted by Sect
6.02.

(b) The Borrower and each of its Subsidiariea®ver is licensed to use, all trademarks, tradesam
copyrights, patents and other intellectual properaterial to its business, and the use thereofibyBbrrower and its Subsidiari
does not infringe in any material respect uporrigiets of any other Person.

SECTION 3.06 _Litigation and Environmental Maste(a) There are no actions, suits or proceedings by
before any arbitrator or Governmental Authority gieg against or, to the knowledge of the Borroweamy of its Subsidiaries,
threatened against or affecting the Borrower or@nys Subsidiaries (i) which could reasonablyelpected, individually or in
the aggregate, to result in a Material Adverse &ffether than the Disclosed Matters) or (i) timolve any of the Loan
Documents or the Transactions.
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(b) Except for the Disclosed Matters and exedtt respect to any other matters that, individuall in the
aggregate, could not reasonably be expected tti resuMaterial Adverse Effect, neither the Borewior any of its
Subsidiaries (i) has failed to comply with any Eonmental Law or to obtain, maintain or comply watfly permit, registration
license or other approval required under any Emvitental Law, (ii) has become subject to any Envirental Liability, (iii) has
received notice of any pending or threatened claitin respect to any Environmental Liability or (ikjows of any conditions or
circumstances that could reasonably be expectimrtothe basis for any Environmental Liability.

SECTION 3.07 _Compliance with Laws and Agreerseiihe Borrower and each of its Subsidiaries is in
compliance with (a) all material Requirements oWlapplicable to it or its property except with respto any noncompliance
therewith which could not reasonably be expecta@ésalt in a Material Adverse Effect and (b) inrathterial respects, all
indentures and material agreements and other metits binding upon it or its property.

SECTION 3.08 _lInvestment Company Statbeither the Borrower nor any of its Subsidiaigean
“investment company” as defined in, or subjecteguiation under, the Investment Company Act of 1@40amended, or is
subject to registration under such Act.

SECTION 3.09 _TaxesThe Borrower and each of the Subsidiaries (a}ihady filed or caused to be filed all
Tax returns and reports required to have been, fdrdept to the extent that failure to do so cawltireasonably be expected to
result in a Material Adverse Effect, and (b) exdepthe extent that failure to do so could not osably be expected to result in a
Material Adverse Effect, has paid or caused todid pll Taxes required to have been paid by itepkany Taxes that are being
contested in good faith by appropriate proceedipgs/idedthat the Borrower or such Subsidiary, as the casgelm, has set
aside on its books adequate reserves therefocordance with Financial Accounting Standards Bdssdounting Standards
Codification 740, Income Taxes, and the failur@ay such Taxes could not reasonably be expectexsult in a Material
Adverse Effect. No material Tax liens have beesdfihknd no material claims are being asserted edbect to any Taxes.

SECTION 3.10 _ERISANo ERISA Event has occurred or is reasonably eegeto occur that, when taken
together with all other such ERISA Events for whiielility is reasonably expected to occur, cowddsonably be expected to
result in a Material Adverse Effect. The minimumndiing standards of ERISA and the Code with resfgeeaich Plan have been
satisfied, except where the failure to do so cagldreasonably be expected to result in a Matédakerse Effect.

SECTION 3.11 _DisclosureNone of (i) the Borrower's Quarterly Report orriral0-Q for the period ended
December 27, 2014 or its Annual Report on Form 1fosKhe fiscal year ended September 27, 2014tfndther filings of the
Borrower made prior to January 30, 2015 with th€ $E2014 or 2015 (collectively, the * SEC Filingor (ii) any of the other
reports, financial statements, certificates or othirmation furnished by or on behalf of the Bawer to the Lender pursuant to
any Loan Document or delivered thereunder (as rieatldr supplemented by other information then erdtofore furnished by
or on behalf of the Borrower to the Lender in cariima herewith), as of the date such disclosuresiativered, contains any
material misstatement of fact or omits to state mayerial fact necessary to make the statementsithén the light of the
circumstances under which they were made, not adstg, providedhat, with respect to projected financial inforroatithe
Borrower represents only that such information pr@pared in good faith based upon assumptionsvieeliby them to be
reasonable at the time delivered (unless otherwpsiated subsequent thereto, in which case suchmafmn was prepared in
good faith based upon assumptions believed bytieteeasonable at the time updated).

35




SECTION 3.12 _Insurancelhe properties of the Borrower and its Subsidmdre insured with financially
sound and reputable insurance companies or threeifimsurance and the Borrower believes that suslrance maintained by
or on behalf of the Loan Parties and their subselas adequate. All premiums due in respect ohsnsurance have been paid.

SECTION 3.13 _Use of Proceeds; Margin Regulatidweither the Borrower nor any of its Subsidiarges
engaged principally, or as one of its importanivit@s, in the business of extending credit fag ffurpose, whether immediate,
incidental or ultimate, of buying or carrying Mangbtock. No part of the proceeds of any Loan wéllused, whether directly or
indirectly, for any purpose that entails a violatiaf any of the Regulations of the Board, includitegulations T, U and X.

SECTION 3.14 _Labor MattersThere are no material strikes, lockouts or slomu®or any other labor
disputes against the Borrower or any of its Subsies pending or, to the knowledge of the Borrowaresiny of its Subsidiaries,
threatened, that could reasonably be expectedvio dadlaterial Adverse Effect (other than the Diselb Matters). The hours
worked by and payments made to employees of theo®er or any Subsidiary have not been in violatbthe Fair Labor
Standards Act or any other applicable Federak skatal or foreign law dealing with such mattexsapt as could not reasonably
be expected to have a Material Adverse Effect (dthen the Disclosed Matters). All payments duenftbe Borrower or any
Subsidiary, or for which any claim may be made iasfathe Borrower or any Subsidiary, on account ajes and employee
health and welfare insurance and other benefits&s baen paid or accrued as a liability on the badkke Borrower or such
Subsidiary, to the extent the failure to do so doekhsonably be expected to have a Material Advgffeet (other than the
Disclosed Matters). The consummation of the Tratimas will not give rise to any right of terminati@r right of renegotiation
on the part of any union under any collective benigg agreement to which the Borrower or any Suhbsjds bound.

SECTION 3.15 _Subsidiarie\ll of the issued and outstanding Equity Intesestned by any Loan Party in
Subsidiaries have been (to the extent such conaept®levant with respect to such ownership istejeluly authorized and
issued and are fully paid and nonassessable.

SECTION 3.16 _Event of DefaultNo Default or Event of Default has occurred adantinuing.

SECTION 3.17 _OFACNone of the Borrower or any of its Subsidiaries, to the knowledge of the
Borrower, any director, officer, employee, agentontrolled affiliate of the Borrower or any of fibsidiaries (a) is, or is
owned or controlled by Persons that are, includethe list of “Specially Designated Nationals aridddRed Persons” or (b) is
otherwise currently the subject of any sanctiomaiagstered or enforced by the U.S. Department efftteasury’s Office of
Foreign Assets Control (* OFAT.

SECTION 3.18 _Money Laundering, FCPA and Couilrorist Financing LawsEach Loan Party is in
compliance, in all material respects, with the B&ekrecy Act, as amended by Title 11l of the PATRIACt, the United States
Foreign Corrupt Practices Act of 1977, as amended all other applicable antioney laundering and counter terrorist financ
laws and regulations.

SECTION 3.19 _SolvencyThe Borrower and its Subsidiaries are, as offfosing Date, upon giving effect to
the Transactions and as of each date of makingdhas and the application of proceeds thereof, congolidated basis, Solve
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ARTICLE IV
Conditions

SECTION 4.01 _Closing Daterhe obligations of the Lender to make the Loagr@tinder shall not become
effective until each of the following conditionsadhbe satisfied or waived by the Lender:

(@) _Credit Agreement and Guarantee Agreeme&he Lender (or its counsel) shall have receivethfeach party
hereto and each party to the Guarantee Agreemamirderpart of this Agreement and the Guaranteedgent, respectively,
signed on behalf of each party hereto and therespectively (or written evidence reasonably satisfry to the Lender (which
may include a facsimile or other electronic trarssiun of a signed signature page) that such pagysigned a counterpart of t
Agreement and the Guarantee Agreement).

(b) Closing Cetrtificates; Certified Certificatef Incorporation; Good Standing Certificatd$he Lender shall have
received (i) a certificate of each applicable L&anty, dated the Closing Date and executed byeitse®ary or Assistant
Secretary, which shall (A) certify the resolutiasts Board of Directors, members or other bodghatizing the execution,
delivery and performance of the Loan Documentshizhvit is a party, (B) identify by name and tiled bear the signatures of
the officers of such Loan Party authorized to sigLoan Documents to which it is a party, andd@)tain appropriate
attachments, including the certificate or artidégcorporation or organization of such Loan Pasytified by the relevant
authority of the jurisdiction of organization ofcduLoan Party and a true and correct copy of itialys or operating,
management or partnership agreement, and (ii)@flanm good standing certificate for such Loan Y&am its jurisdiction of
organization.

(c) _Fees and ExpenseEhe Lender shall have received all fees requidue paid and due on the Closing Date and all
expenses for which invoices have been presentedstt2 Business Days prior to the Closing Datel(ifing the fees and
reasonable out-of-pocket expenses of McGuireWoad’ tounsel to the Lender), on or prior the Clodbage.

(d) _Einancial Statement§ he Lender shall have received unaudited coreglgland (to the extent publicly available)
consolidating balance sheets and related staterobmisome, stockholders’ equity and cash flowshef Borrower and its
Subsidiaries for each subsequent fiscal quartezderdbsequent to September 27, 2014 and at ledstyé5rior to the Closing
Date.

(e) _Opinions, Officeés Certificates and Borrowing Requedthe Lender shall have received (in each casa det®f
the Closing Date): (i) a Solvency Certificate, &iBorrowing Request in accordance with Sectio,2a@d (iii) a favorable
written opinion (addressed to the Lender and) ohes (A) Sidley Austin LLP, counsel for the Borremand the Loan Parties,
and (B) R. Read Hudson, Vice President, Associatee@l Counsel and Secretary of the Borrower, oh ease covering such
customary matters relating to the Loan Parties|.t@ Documents as the Lender shall reasonablyest@und in form reasonal
acceptable to the Lender. The Borrower hereby igusich counsel to deliver such opinions.

(H  Know Your CustomérRequirements At least three Business Days prior to the Clogkate, documentation
required under applicable “know your customer” antl-money laundering rules and regulations, incilgdhe PATRIOT Act,
to the extent reasonably requested by any Lendeastt ten Business Days prior to the Closing Date.
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ARTICLE V

Affirmative Covenants

Until the principal of and interest on each Load alii fees, expenses and other amounts payable angd.oan Document
(other than contingent amounts not yet due) staalétbeen paid in full, the Borrower covenants agrées with the Lender that:

SECTION 5.01 _ Financial Statements and Otharimétion. The Borrower will furnish to the Lender:

(@) as soon as possible, but in any event witBidays after the end of each fiscal year of thedver, the Borrower’s
audited consolidated balance sheet and auditedlkdaizd statements of operations, stockholdersitg@nd cash flows as of
the end of and for such year, and related notestthesetting forth in each case in comparativenftire figures for (or, in the
case of the balance sheet, as of the end of) ghegus fiscal year, all reported on by PricewategagCoopers LLP or other
independent public accountants of recognized natistanding (without a “going concern” or like giahtion or exception and
without any qualification or exception as to thepe of such audit) to the effect that such conatéid financial statements
present fairly in all material respects the finahcondition and results of operations of the Bagpand its consolidated
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied,;

(b) as soon as available, but in any event widls days after the end of each of the first tfissml quarters of each
fiscal year of the Borrower, the Borrower’s unaaditonsolidated balance sheet and unaudited cdatedi statements of
operations and cash flows as of the end of anduohn fiscal quarter and the then elapsed portigheofiscal year, setting forth
each case in comparative form the figures for tireesponding period or periods of (or, in the aafshe balance sheet, as of the
end of) the previous fiscal year, all certifiedthg Chief Financial Officer of the Borrower as m@neiing fairly in all material
respects the financial condition and results ofafiens of the Borrower and its consolidated Subsies on a consolidated basis
in accordance with GAAP consistently applied, sabje normal year-end audit adjustments and theratesof footnotes;

(c) concurrently with any delivery or deemedwly of financial statements under paragraph (gppabove (or, in
the case of any such delivery under paragraphb@)ea within 75 days after the end of the appliedisical year of the Borrowe
a certificate of the Chief Financial Officer of tBerrower substantially in the form of Exhibitdertifying (i) (solely in the case
of financial statements delivered pursuant to pagty (b) above) such financial statements as ptiegefairly in all material
respects the financial condition and results ofrafiens of the Borrower and its consolidated Subsigks on a consolidated basis
in accordance with GAAP consistently applied, sabje normal year-end audit adjustments and theratesof footnotes, (ii) as
to whether a Default has occurred and, if a Defaagdt occurred, specifying the details thereof aryda&tion taken or proposed
be taken with respect thereto, (iii) setting faghsonably detailed calculations demonstrating ¢iamge with the covenants
contained in Sections 6.09 and 6.10 and, if akefiate of such financial statements the Borrowsnsolidated financial
statements include the results of any VariableréisteEntity that is not a “Subsidiary” for purposeseof, including a statement
in sufficient detail of amounts in respect of Val&lnterest Entities excluded in calculating saokienants, and (iv) stating
whether any change in GAAP or in the applicaticréof that applies to the Borrower or any of itesmlidated Subsidiaries has
occurred since the later of the date of the Borrtsvmost recent audited financial statements reteto in Section 3.04 and the
date of the most recent prior certificate delivgpadsuant to this paragraph (c) indicating suchange and, if any such change
has occurred, specifying the effect of such changthe financial statements accompanying suchficet;
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(d) concurrently with any delivery of financethtements under paragraph (a) of this Sectioartdicate of the
accounting firm that reported on such financialesteents stating

whether they obtained knowledge during the coufdkeir audit of such financial statements of aajure of the Borrower to
comply with the terms, covenants, provisions ordittons of Section 6.09 or Section 6.10 insofathey relate to accounting
matters and, if such accounting firm has obtainadh &knowledge of any failure to comply, a statenzento the nature thereof
(which certificate may be limited to the extentuiggd by accounting rules or guidelines);

(e) promptly after the same become publicly laée, copies of all periodic and other reportexgrstatements and
other materials (other than registration statementSorm S-8 or any similar or successor formyfite the Borrower or any
Subsidiary with the SEC, or any Governmental Autiiaucceeding to any or all of the functions af ®EC, or with any
national securities exchange, or distributed byBbgower to the holders of its Equity Interestagerilly, as the case may be;

(H promptly after Moody’s, S&P or Fitch shakhfe announced (i) a change in the Facility Ratingpe Corporate
Rating or in any rating established or deemed te leeen established for any of the Covered Noiigshét it shall no longer
maintain a Facility Rating or a Corporate Ratiniig), & change of its rating system or (iv) thaslitall cease to be in the busines
issuing credit facility ratings or corporate craditings, written notice of such development oingathange;

(g) promptly following any reasonable requestéfor from the Lender, copies of any documentsritesd in Sections
101(k) or 101(l) of ERISA that any Loan Party oy &RISA Affiliate may request with respect to anyliemployer Plan;
providedthat if the Loan Parties or any of the ERISA Aéilts have not requested such documents or notiestie
administrator or sponsor of the applicable Multiéogpr Plan, then, upon reasonable request of thedre the Loan Parties
and/or the ERISA Affiliates shall promptly makeesuest for such documents or notices from suchradirdtor or sponsor and
the Borrower shall provide copies of such documantsnotices promptly after receipt thereof; and

(h) promptly following any reasonable requestréfior, such other information regarding the openat business affai
and financial condition of the Borrower or any &f $ubsidiaries, or compliance with the terms of Aigreement, as the Lender
may reasonably request.

Information required to be delivered pursuant toti®es 5.01(a), (b), (e) and (f) shall be deemeiiaee been delivered on the
date on which the Borrower provides notice to teader that such information has been posted oBH@& website on the
Internet at www.sec.gov, or at another websitetifled in such notice and accessible by the Lend#rout charge, providetha
such notice may be included in a certificate deédepursuant to Section 5.01(c).

SECTION 5.02 _Notices of Material Eventshe Borrower will furnish to the Lender writtentice promptly,
but in any event within five Business Days of, afiyhe Chief Executive Officer, the President, @eneral Counsel or the Chief
Financial Officer of the Borrower obtaining actkabwledge of the following:

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

(b) the filing or commencement of any actiont euproceeding by or before any arbitrator or Gwmental
Authority against or, to the knowledge of the Cl#efancial Officer or another executive officertb& Borrower or any
Subsidiary, affecting the Borrower or any Affiligteereof that could reasonably be expected totresal Material Adverse
Effect;
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(c) the occurrence of any ERISA Event or any facircumstance that gives rise to a reasonatgeaation
that any ERISA Event will occur that, in either easlone or together with any other ERISA Evends liave occurred or are
reasonably expected to occur, could reasonablyxpected to result in a liability in excess of $3WM®MOO0;

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

(e) any other development (including noticey &nvironmental Liability) that results in, or ddueasonably
be expected to result in, a Material Adverse Effect

Each notice delivered under this Section shalldze@mpanied by a written statement of the Chief farad Officer or other
executive officer of the Borrower setting forth tihetails of the event or development requiring suafice and any action taken
or proposed to be taken with respect thereto.

SECTION 5.03 _Existence; Conduct of BusinelSach Loan Party will, and will cause its Subgidiato, do or
cause to be done all things necessary to obtaesepre, renew and keep in full force and effedetal existence and, except
where the failure to do so could not reasonablgxpected to have a Material Adverse Effect, thbtsiglicenses, permits,
privileges, franchises, patents, copyrights, traalhand trade names material to the conduct bligsess, providetthat the
foregoing shall not prohibit any merger, consoligiat liquidation or dissolution permitted under 8@c 6.03 or other permitted
disposition thereof under Section 6.04.

SECTION 5.04 _Payment of Obligation&ach Loan Party will, and will cause its Subgidisito, pay or
discharge all Material Indebtedness and all othegtenral liabilities and obligations, including Taxdefore such liabilities shall
become delinquent or in default, except whereh@)validity or amount thereof is being contestedand faith by appropriate
proceedings, (b) the Borrower or such Subsidias/d® aside on its books adequate reserves wphaethereto in accordance
with GAAP, (c) no attempt is being made to effemitextion, or such contest effectively suspend$ectibn, of the contested
obligation and the enforcement of any Lien secusinch obligation and (d) the failure to make payhpemding such contest
could not reasonably be expected to result in &N&EtAdverse Effect.

SECTION 5.05 _Maintenance of Properti&ach Loan Party will, and will cause its Subgidisito, keep and
maintain all property material to the conduct efbusiness in good working order and conditioninany wear and tear except

SECTION 5.06 _Books and Records; Inspection RigEach Loan Party will, and will cause each Sulasidi
to, (i) keep proper books of record and accoumthich full, true and correct entries are made bfi@hlings and transactions in
relation to its business and activities and (iijhia case of each Loan Party, permit any repretherdadesignated by Lender
(including employees of the Lender or any constdtaaccountants, lawyers and appraisers retaindioeblyender), upon
reasonable prior notice, to visit and inspect itsgprties, to examine and make extracts from itdkb@nd records and to discuss
its affairs, finances and condition with its offiseand independent accountants, all at such rebloti@es during normal
business hours and as often as reasonably reqybstatb more frequently than annually unless aenEwf Default exists) and
all with a representative of the Borrower present.
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SECTION 5.07 _Compliance with Law&ach Loan Party will, and will cause each oStesidiaries to,
comply with all Requirements of Law with respecittor its property, except where non-complianceldamot reasonably be
expected to result in a Material Adverse Effecivbere the necessity of compliance therewith isestet] in good faith by
appropriate proceedings.

SECTION 5.08 _Use of Proceeds; Margin Requlatiqa) The proceeds of the Loans will be used tayep
portion of the obligations under the Existing Cte&fjreement. No part of the proceeds of any Lodhheiused, whether direct
or indirectly, for any purpose that entails a viima of any of the Regulations of the Board, inchgdRegulations T, U and X or
for the purpose of financing any unsolicited ofi@rthe Equity Interests of any Person or any f®sitquisition. The Borrower
will, and will cause each Subsidiary to, perforneisacts and deliver such documents that the Lendgrreasonably request to
ensure compliance with the Regulations of the Baaduding Regulation T, U and X (including prortyptompleting, executir
and delivering to the Lender Form FR U-1.

(b) The Borrower will not directly or indirectlyse the proceeds of the Loans, or lend, contribut¢herwise
make available such proceeds of the Loan to angoRefor the purpose of financing activities oribass of or with any Person,
or in any country or territory that, at the timesoich financing, is the subject of any U.S. sanst@administered or enforced by
OFAC, except to the extent licensed or otherwigg@ped by OFAC.

(c) No part of the proceeds of the Loans wiluised, directly or indirectly, for any paymentsatyy
governmental official or employee, political parofficial of a political party, candidate for patial office, or anyone else acting
in an official capacity, in order to obtain, retaindirect business or obtain any improper advamntagviolation of the United
States Foreign Corrupt Practices Act of 1977, asrated.

SECTION 5.09 _lInsurancerhe Borrower will, and will cause each Subsiditirymaintain with financially
sound and reputable insurance companies or threeifimsurance, (i) insurance or self-insurancsuoh amounts (with no
greater risk retention) and against such risks asmsidered adequate by the Borrower, in its daitid judgment, and (ii) all
other insurance as may be required by law. Theddar will furnish to the Lender, upon the reasomakluest of the Lender,
information in reasonable detail as to the insuesswmaintained.

SECTION 5.10 _[Reserved]

SECTION 5.11 _Further Assurancekhe Borrower will, and will cause each Subsidiryexecute any and all
further documents, agreements and instrumentstadiedall such further actions that may be requinedier any applicable law,
that Lender may reasonably request, to cause theaGiee Requirement to be and remain satisfieldl tahas or otherwise to
give effect to the provisions of the Loan Documeatisat the expense of the Loan Parties.

ARTICLE VI

Negative Covenants

Until the principal of and interest on each Load alii fees, expenses and other amounts payable angé_oan
Document (other than contingent amounts not ye} slia@ll have been paid in full, the Borrower coverand agrees with the
Lender that:
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SECTION 6.01 _Indebtednesg&) The Borrower will not, nor will it permit aryubsidiary to, directly or
indirectly, create, incur, assume or permit to ears/ Indebtedness, except:

(i) Indebtedness created under the Loan Docwsnent

(i) Indebtedness existing on the Closing Datte set forth on Schedule 6.athd Refinancing
Indebtedness in respect thereof;

(i) Indebtedness of the Borrower to any Sulasigland of any Subsidiary to the Borrower or athyeo
Subsidiary; provided that (A) such Indebtednesd slbahave been transferred or pledged to anyrddleeson (other than the
Borrower or any Subsidiary) and (B) any such Inddbess owing by any Loan Party shall be subordirtat¢he Obligations on
terms customary for intercompany subordinated Ireteiess, as reasonably determined by the Lender;

(iv) Guarantees by the Borrower of Indebtedméssy Subsidiary and by any Subsidiary of
Indebtedness of the Borrower or any other Subsidiaovided that the Indebtedness so guaranteddrgitde prohibited by thi
Section;

(v) Indebtedness of the Borrower or any Subsjdiacurred to finance the acquisition, constructi
improvement of any fixed or capital assets, inalgdCapital Lease Obligations, Synthetic Lease @hbgs and any
Indebtedness assumed in connection with the atiguigif any such assets, and Refinancing Indebs=dimerespect thereof;
providedthat such Indebtedness is incurred prior to oriwill80 days after such acquisition or the comptetibsuch
construction or improvement;

(vi) Indebtedness of any Person that becomesai@ary (or of any Person not previously a Subsy
that is merged or consolidated with or into a Sdibsy in a transaction permitted hereunder) afterdate hereof, or Indebtedn
of any Person that is assumed by any Subsidiargrinection with an acquisition of assets by sudis®liary, and Refinancing
Indebtedness in respect thereof; provitteat (A) such original Indebtedness exists atitihhe such Person becomes a Subsidiary
(or is so merged or consolidated) or such assetaajuired and is not created in contemplatiorr @i connection with such
Person becoming a Subsidiary (or such merger aatiolation) or such assets being acquired and ¢Bher the Borrower nor
any Subsidiary (other than such Person or the 8ialpgiwith which such Person is merged or constdidar that so assumes
such Person’s Indebtedness) shall Guarantee amageebecome liable for the payment of such Indiies;

(vii) performance bonds, bid bonds, surety boagpeal bonds, completion Guarantees and similar
obligations, in each case provided in the ordiranyrse of business or in connection with the emfiorent of rights or claims of
the Borrower or its Subsidiaries or in connectiathyudgments that do not result in a Default olEarent of Default;

(viii) Indebtedness owed to any Person providirmgkers’ compensation, health, disability or other
employee benefits or property, casualty or liapiliisurance, pursuant to reimbursement or indegatifin obligations to such
Person, in each case incurred in the ordinary eocofrbusiness;

(ix) Indebtedness under Swap Agreements pemitteler Section 6.06;

(x) Capital Lease Obligations in connection véatty Sale/Leaseback Transactions;
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(xi) Indebtedness owed in respect of overdiafis related liabilities arising from treasury, deipary
and cash management services or in connectionawitftautomated clearinghouse transfers of funds;

(xii) Indebtedness consisting of indemnificatiadjustment of purchase price, earnout or similar
obligations (and Guarantees of such Indebtedniessach case, incurred in connection with the digjmm of any business,
assets or a Subsidiary of the Borrower, other (Baarantees of Indebtedness incurred or assumeayblyexrson acquiring all or
any portion of such business, assets or Subsitbaitye purpose of financing or otherwise in conimgrwith such acquisition;
provided, however, that (A) such Indebtedness is not reflected erbdlance sheet of the Borrower or any Subsidieggared
in accordance with GAAP (contingent obligationseredd to in a footnote to financial statements rotdotherwise reflected on
the balance sheet will not be deemed to be reflemtesuch balance sheet for purposes of this clgy)3@nd (B) the maximum
aggregate liability in respect of all such Indelpkesks shall not exceed the gross proceeds, incltaéntair market value of non-
cash proceeds (the fair market value of suchaasi proceeds being measured at the time suchegi®eee received and withi
giving effect to any subsequent changes in vahslally received by the Borrower and the Subsigain connection with such
disposition;

(xii)  (A) Guarantees by Foreign Subsidiariegarkign third party grower obligations incurredtire
ordinary course of business in an aggregate anostanding at any time, taken together with ttoavgr obligations referred to
in clause (B), not to exceed $500,000,000;

providedthat each such Guarantee incurred by a Foreigrnidakysshall be solely in respect of obligationstefown
growers or the growers of a Subsidiary that is wizgd under the laws of the same nation as suakigroBSubsidiary; (E
Guarantees by the Borrower or any Subsidiary Guaraf foreign third party grower obligations inced in the ordinar
course of business in an aggregate amount outataatiany time not to exceed $100,000,000; and>{@yrantees by tt
Borrower or any Subsidiary Guarantor of the oblmad of third party growers located in the Uniteadt8s incurred in tt
ordinary course of business in an aggregate antuistanding at any time not to exceed $200,000,000;

(xiv) customer deposits and advance paymen&sved in the ordinary course of business and
consistent with past practices from customers émdg purchased in the ordinary course of business;

(xv) Securitization Transactions the aggregateunt of which (as determined in accordance wigh th
second sentence of the definition of Securitizalimnsaction) shall not exceed $500,000,000 atiamgy outstanding, provided
that as of the date of the establishment of anyi@eation Transaction no Default or Event of Ddfashall have occurred and
continuing or would result therefrom;

(xvi) Indebtedness owing by any SPE Subsidiathé Borrower or any other Subsidiary to the exten
that such intercompany Indebtedness has been @tttorfinance, in part, the transfers of accoustgivable and/or payment
intangibles, interests therein and/or related assad rights to such SPE Subsidiary in connectiitim avSecuritization
Transaction permitted pursuant to clause (xv) apove

(xvii) Indebtedness of Foreign Subsidiaries Gudrantees by the Borrower thereof not to exceed
$500,000,000 at any time outstanding;
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(xviii) other unsecured Indebtedness; provittead the aggregate principal amount of such unsecur
Indebtedness of Subsidiaries outstanding undecthise (xviii) at any time, together with the aggate principal amount of
secured Indebtedness outstanding under clauseafp®ch time, shall not exceed 15% of ConsolidBedTangible Assets; and

(xix) Indebtedness of the Borrower or any Subsydsecured by Liens permitted under Section 6.02
(xiv); providedthat the aggregate principal amount of Indebtedoettanding under this clause (xix) at any timnggether with
the aggregate principal amount of unsecured Indeltss of Subsidiaries outstanding under clausé)(avisuch time, shall not
exceed 15% of Consolidated Net Tangible Assets.

(b) Notwithstanding any provision of paragraphdf this Section, no Subsidiary shall be lialoledny
Material Indebtedness of the Borrower, under angr@notee or otherwise, unless it shall also Guaeahie Obligations on terms,
and under documentation, reasonably satisfactatyethender.

SECTION 6.02 _LiensThe Borrower will not, nor will it permit any Ssidliary to, create, incur, assume or
permit to exist any Lien on any asset now ownelkepeafter acquired by it, except:

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

(i) any Lien on any asset of the Borrower ay &ubsidiary existing on the Closing Date andaeh
on Schedule 6.0@ncluding any Lien that attaches by law to thegeexds thereof); providgtat (A) such Lien shall not apply to
any other property or asset of the Borrower or @ngsidiary and (B) such Lien shall secure only ¢haisligations that it secures
on the Closing Date or, with respect to any sudlgations that shall have been extended, reneweefiolanced in accordance
with Section 6.01, Refinancing Indebtedness ineesfhereof;

(iv) any Lien existing on any asset, includimy &ien that attaches by law to the proceeds ttiereo
prior to the acquisition thereof by the Borroweraoy Subsidiary or existing on any property or fsseluding any Lien that
attaches by law to the proceeds thereof, of angdPehat becomes a Subsidiary or is merged or &dased with the Borrower
or any Subsidiary after the date hereof prior ®ttime such Person becomes a Subsidiary or is sgesher consolidated
securing Indebtedness permitted under Section ®&@4)Y providedthat (A) such Lien is not created in contemplatibor in
connection with such acquisition, merger or comtion or such Person becoming a Subsidiary, asabe may be, (B) such
Lien shall not apply to any other asset of the Bwer or any Subsidiary and (C) such Lien shall se=omly those obligations tt
it secures on the date of such acquisition, mevgeonsolidation or the date such Person becortessidiary, as the case may
be, or, with respect to any such obligations thatlave been extended, renewed or refinanceddordance with Section 6.01,
Refinancing Indebtedness in respect thereof;

(v) Liens on fixed or capital assets acquireshstructed or improved by the Borrower or any
Subsidiary, including any Lien that attaches by tasthe proceeds thereof; providist (A) such Liens secure Indebtedness
permitted by clause (a)(v) of Section 6.01, (B)sLiens and the Indebtedness secured thereby @rgréal prior to or within 18
days after such acquisition or the completion a@hstonstruction or improvement, (C) the Indebtednes
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secured thereby does not exceed the cost of asguadnstructing or improving such fixed or cap#tasets and any financing
costs associated therewith and (D) such Liens sbalpply to any other property or asset of the@eer or any Subsidiary;

(vi) in connection with the sale or transferatifthe Equity Interests in a Subsidiary in a tet®n
permitted under Section 6.04, customary rightsrasttictions contained in agreements relating thsale or transfer pending
the completion thereof;

(vii) in the case of any Subsidiary that is aatholly-owned Subsidiary, any put and call arrangem
drag-along and tag-along rights and obligationd, teemsfer restrictions related to its Equity lests set forth in its
organizational documents or any related joint ventar similar agreement;

(viii) any Lien on assets of any Foreign Sulzigi providedhat such Lien shall secure only
Indebtedness or other obligations of such Foreigmsiiary, or any other Foreign Subsidiary orgathigader the laws of the
same nation as such Foreign Subsidiary, permiteeumder;

(ix) reservations, limitations, provisos and dibions expressed in any original grant from argefal
Canadian Governmental Authority (in the case ofs®liaries organized under the laws of Canada);

(x) Liens arising under operating leases whiehsaibject to the Personal Property Security Act
(Alberta);

(xi) Liens arising out of any Sale/Leasebackn8ections;

(xii) Liens on cash, cash equivalents or matietaecurities of the Borrower or any Subsidiary
securing obligations of the Borrower or any Sulagigiunder Swap Agreements permitted under Sectiaf 6

(xiii) sales or other transfers of accounts iealge, payment intangibles and related assetsipatgo,
and Liens existing or deemed to exist in conneatidh, Securitization Transactions permitted un8ection 6.01(a)(xv); and

(xiv) other Liens on assets securing Indebtesine®ther obligations in an aggregate principabamnt
not to exceed, together with the aggregate priheipeunt of unsecured Indebtedness of Subsidiatiestanding under Section
6.01(a)(xviii) at such time, 15% of Consolidatedt Nangible Assets.

SECTION 6.03 _Fundamental Changes; Businesyifie . (a) The Borrower will not, nor will it permit any
Subsidiary to, merge into or consolidate with atheo Person, or permit any other Person to metgecinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except that the time thereof and immediately
after giving effect thereto no Event of Defaultlshave occurred and be continuing, (i) any Sulasidimay merge into or
transfer all or substantially all its assets totaapSubsidiary, (ii) any Person acquired in adaation not otherwise prohibited
this Agreement may merge into or consolidate vatiiransfer all or substantially all its assets(xy,any Subsidiary in a
transaction in which the surviving or acquiringignis a Subsidiary, (y) any special purpose Subsjdformed for the purpose
effecting an acquisition and not conducting anyiress or holding assets other than de minimis aissay merge into or
consolidate with any Person to be acquired inresstretion not otherwise prohibited by this Agreemantl (z) the
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Borrower in a transaction in which the survivingamquiring entity is the Borrower, (iii) any Subisity may merge into or
consolidate with or transfer all or substantiallyita assets to any Person in a transaction pedhitnder Section 6.04 in which
the surviving or acquiring entity is not a Subsigigiv) any Subsidiary may merge into or consdidaith or transfer all or
substantially all its assets to the Borrower ineasaction in which the surviving or acquiring gnis the Borrower, and (v) any
Subsidiary may liquidate or dissolve if the Borrowletermines in good faith that such liquidatiordimsolution is in the best
interests of the Borrower and is not materiallyadigantageous to the Lender.

(@) The Borrower will not, nor will it permit grSubsidiary to, engage, to any material exteraniy business
other than (i) the production, marketing and disttion of food products, any related food or adtimal products, processes or
business, the production, marketing and distrilbutibrenewable fuels, neutraceuticals, biotech petgland other renewable
products (or by-products), any other business iithvthe Borrower or any Subsidiary was engagecherCiosing Date, and any
business related, ancillary or complementary tdahegoing, (ii) transfers to and agreements wlBE Subsidiaries relating to
Securitization Transactions and (iii) in the caB8BE Subsidiaries, Securitization Transactionsteartsactions incidental or
related thereto.

SECTION 6.04 _Asset Sale3he Borrower will not, nor will it permit any Satdliary to, transfer, lease or
otherwise dispose of, in one transaction or a s@fi¢ransactions, directly or indirectly, all afstantially all the assets of the
Borrower and the Subsidiaries, taken as a wholeixXhat the Borrower or any Subsidiary may trandéase or otherwise
dispose of, in one transaction or a series of &retitns, directly or indirectly, assets in eachdlsyear if the cumulative book
value of such assets in any fiscal year is less #5886 of the Borrower’s Total Assets at the begigrof such fiscal year.

SECTION 6.05 _[Reserved]

SECTION 6.06 _Swap AgreementBhe Borrower will not, nor will it permit any Ssidgliary to, enter into any
Swap Agreement, except (a) Swap Agreements entei@tb hedge or mitigate risks to which the Boreswr a Subsidiary has
actual exposure and (b) Swap Agreements enteredhimrder to effectively cap, collar or exchangerest rates (from fixed to
floating rates, from one floating rate to anotheafing rate or otherwise) with respect to anyresé-bearing liability,
Indebtedness or investment of the Borrower or anysiliary;_provided that the Borrower may enter into put and callapt
agreements in order effectively to fix price ranfggsthe purchases of shares of the Borrower’stabgtiock to be made pursuant
to share repurchase programs approved by its lwdatidectors.

SECTION 6.07 _Transactions with Affiliate$he Borrower will not, nor will it permit any Ssidiary to, sell,
lease, license or otherwise transfer any assets myrchase, lease, license or otherwise acqoyessets from, or otherwise
engage in any other transactions with, any of ftgidtes, except (a) transactions in the ordineoyrse of business that are at
prices and on terms and conditions not less fav®talthe Borrower or such Subsidiary than couldb&ined on an arm’s-
length basis from unrelated third parties, (b) $eartions between or among the Borrower and thei@abies not involving any
other Affiliate, (c) any Restricted Payment or ¢dmpensation and indemnification of, and other eympent arrangements wit
directors, officers and employees of the Borrowesuxh Subsidiary entered in the ordinary courdausfness.

SECTION 6.08 _[Reserved]
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SECTION 6.09 _Interest Expense Coverage Raftee Borrower will not permit the ratio of (i) Ceolidated
EBITDA to (i) Consolidated Cash Interest Expensedny period of four consecutive fiscal quarterbé less than 3.75 to 1.00.

SECTION 6.10 _Debt to Capitalization Rati®he Borrower will not permit the Debt to Capiratiion Ratio to
be more than 0.60 to 1.00 as of the last day offisogl quarter.

ARTICLE VII

Events of Default

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

(a) the Borrower shall fail to pay any principélany Loan when and as the same shall becomartiipayable;

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

(c) any representation, warranty or statememtentat deemed made by or on behalf of any Loan Radyin
connection with this Agreement or any other Loartidoent or any amendment or modification hereohereof or waiver
hereunder or thereunder, or in any report, ceatificfinancial statement or other document furrdgihgrsuant to or in connection
with this Agreement or any other Loan Documentror amendment or modification hereof or thereof arwer hereunder or
thereunder, shall prove to have been incorrechynnaaterial respect (or, in the case of any reptesien, warranty or statement
qualified by materiality, in any respect) when madeleemed made;

(d) any Loan Party shall fail to observe or parf any covenant, condition or agreement contaim&kection 5.02(a),
5.03 (with respect to any Loan Party’s existensd)8 or Article VI of this Agreement;

(e) any Loan Party shall fail to observe or parf any covenant, condition or agreement contaimeahy Loan
Document (other than those specified in paragraph(i§) or (d) of this Article), and, except asathise provided in such Loan
Document, such failure shall continue unremedieafperiod of 30 days after notice thereof fromltbader to the Borrower;

(N the Borrower or any Subsidiary shall failnt@ke any payment (whether of principal or inteeest regardless of
amount) in respect of any Material Indebtednesswétrel as the same shall become due and payabikgoy, grace periods
shall be applicable, after the expiration of sucdcg periods);

(g) any event or condition occurs (including thiggering of any change in control or similar eieith respect to the
Borrower) that results in any Material Indebtednessoming due prior to its scheduled maturity ereffect of which default or
other event or condition is to cause, or to peth@tholder or holders of any Material Indebtedr{ess trustee or agent on bel
of such holder or holders) to cause such Indebssdteebecome due prior to its scheduled maturitg oequire, with the giving
of notice if required, any Material Indebtednesbéaepurchased, prepaid, defeased or redeemexin@titally or otherwise),
prior to its stated
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maturity, providedhat this paragraph (g) shall not apply to secumeébtedness that becomes due as a result oflthdraasfer
or other disposition (including as a result of auzdty or condemnation event) of the property setssecuring such
Indebtedness (to the extent such sale, transfether disposition is not prohibited under this Agreent); or there shall occur a
event that constitutes a default, amortization gv@rent of termination or similar event underroconnection with any
Securitization Transaction the obligations in resmdé which constitute Material Indebtedness, @ Borrower or any Subsidiary
shall fail to observe or perform any term, covenaahdition or agreement contained in or arisindarrany such Securitization
Transaction, if, as a result of such event or failthe lenders or purchasers thereunder or amt agéng on their behalf shall
cause or be permitted to cause (with or withouwikieng of notice, the lapse of time or both) s&#curitization Transaction or
the commitments of the lenders or purchasers theeruo terminate or cease to be fully available;

(h) an involuntary proceeding shall be commerareah involuntary petition shall be filed seek{igbankruptcy,
liquidation, winding up, dissolution, reorganizatj@xamination, suspension of general operatiomshar relief in respect of a
Loan Party or any Material Subsidiary or its debtspf a substantial part of their assets, undgrederal, state or foreign
bankruptcy, insolvency, receivership or similar lagw or hereafter in effect or (ii) the appointmeht receiver, trustee,
custodian, sequestrator, conservator or similaciafffor a Loan Party or any Material Subsidiaryfar a substantial part of its
assets, and, in any such case, such proceedirginomp shall continue undismissed or unstaye®fdays or more or an order
or decree approving or ordering any of the foregahall be entered,;

() any Loan Party or any Material Subsidiaralsli) voluntarily commence any proceeding or filey petition seekin
liquidation, reorganization or other relief undeyd-ederal, state or foreign bankruptcy, insolvemegeivership or similar law
now or hereafter in effect, (ii) consent to theitagion of, or fail to contest in a timely and appriate manner, any proceeding or
petition described in paragraph (h) of this Artjgié) apply for or consent to the appointmentafeceiver, trustee, custodian,
sequestrator, conservator or similar official fay d.oan Party or any Material Subsidiary or foudstantial part of its assets, |
file an answer admitting the material allegatioha petition filed against it in any such proceegli(v) make a general
assignment for the benefit of creditors or (vi)gany action for the purpose of effecting any effittregoing;

() any Loan Party or any Material Subsidiaralsbecome unable, admit in writing its inability fail generally to pay
its debts as they become due;

(k) one or more judgments for the payment of eyoin an aggregate amount in excess of $50,00G080be rendere
against any Loan Party, any Subsidiary or any coatlin thereof and the same shall remain unpaichdischarged for a period
of 30 consecutive days during which execution shallbe effectively stayed, or any action shalldgally taken by a judgment
creditor to attach or levy upon any assets of apgn_Party or any Subsidiary to enforce any suchmenht;

() an ERISA Event shall have occurred thathim opinion of the Lender, when taken together waitlother ERISA
Events that have occurred, is reasonably likelyawe a Material Adverse Effect;

(m) [reserved];

(n) a Change in Control shall occur; or
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(o) the Guarantee Agreement shall fail to renmaifull force or effect or any action shall be ¢éakby any Loan Party to
discontinue or to assert the invalidity or unenéataility of the Guarantee Agreement, or any LoartyPshall deny that it has al
further liability under the Guarantee Agreemenivtoch it is a party, or shall give notice to sudfeet,

then, and in every such event (other than an evéntrespect to the Borrower described in paragi@&plor (i) of this Article),
and at any time thereafter during the continuariceich event, the Lender may, by notice to the Larties, take either or both
of the following actions, at the same or differémtes: at any time after the Closing Date, dedheel oans then outstanding to
be due and payable in whole (or in part, in whigkecany principal not so declared to be due andig@ynay thereafter be
declared to be due and payable), and thereupagpritin@pal of the Loans so declared to be due awydlga, together with accru
interest thereon and all fees and other obligatadrite Loan Parties accrued hereunder, shall bechre and payable
immediately, without presentment, demand, protesttrer notice of any kind, all of which are heretbgived by the Loan
Parties;_provided however, that in case of any event with respect to the@®woer described in paragraph (h) or (i) of thisiéle,
the principal of the Loans then outstanding, togethith accrued interest thereon and all fees anermbligations of the Loan
Parties accrued hereunder, shall automaticallyrbeatue and payable, without presentment, demaatggtror other notice of
any kind, all of which are hereby waived by the hdarties. Upon the occurrence and continuancaykEaent of Default, the
Lender may exercise any rights and remedies prduioléhe Lender under the Loan Documents or ablaaquity, including all
remedies provided under the UCC.

ARTICLE VI
[ Reserved]
ARTICLE IX
Miscellaneous

SECTION 9.01 _Notices(a) Except in the case of notices and other conncations expressly permitted to be
given by telephone (and subject to paragraph (lomjeall notices and other communications proviftacherein shall be in
writing and shall be delivered by hand or overnigirier service, mailed by certified or registeneail or sent by facsimile or
by other electronic transmission, as follows:

(i) ifto any Loan Party, to the Borrower at:

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: Dennis Leatherby
Telecopy No.: (479) 757-4194
email: dennis.leatherby@tyson.com

with a copy to:

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

Bank of America, N.A.

901 Main Street

Dallas, TX 75202-3714
Attention: Arlene Minor
Telecopy No.: 214-290-9412
Telephone: 972-338-3807
email: Arlene.l.minor@baml.com

All such notices and other communications (i) $gnhand or overnight courier service, or mailectbytified or registered mail,
shall be deemed to have been given when receiv@i) sent by facsimile or by other electronic tsarission shall be deemed to
have been given when confirmed by telephone, faleson email, provided that if not given during nwal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next Business Dathéorecipient.

(b) Any party hereto may change its addresglecopy number for notices and other communications
hereunder by notice to the other parties heretticBloand other communications to the Lender heleumay also be delivered
or furnished by electronic communication. The Laratethe Borrower (on behalf of itself and the athean Parties) may, in its
discretion, agree to accept notices and other camwations to it hereunder by electronic communaadipursuant to procedui
approved by it, providethat approval of such procedures may be limitgoliticular notices or communications. All noticesla
other communications given to any party heretacotoedance with the provisions of this Agreementldfedeemed to have be
given on the date of receipt.

SECTION 9.02 _Waivers; Amendment&) No failure or delay by the Lender in exemisany right or power
hereunder or under any other Loan Document shalladg as a waiver thereof, nor shall any singlgastial exercise of any such
right or power, or any abandonment or discontineasfcsteps to enforce such a right or power, paechny other or further
exercise thereof or the exercise of any other rgltower. The rights and remedies of the Lendesuraer and under any other
Loan Document are cumulative and are not exclusiay rights or remedies that they would othentiaee. No waiver of any
provision of any Loan Document or consent to arpgadieire by any Loan Party therefrom shall in angng\be effective unless
the same shall be permitted by paragraph (b) ef3kction, and then such waiver or consent shaffbetive only in the specif
instance and for the purpose for which given. WitHamiting the generality of the foregoing, the kivay of a Loan shall not be
construed as a waiver of any Default, regardlesghafther the Lender may have had notice or knovdedguch Default at the
time. No notice to or demand on the Borrower or bogn Party in any case shall entitle the Borromresiny Loan Party to any
other or further notice or demand in similar oresthircumstances.

(b) None of this Agreement, any other Loan Doentor any provision hereof or thereof may be wajve
amended or modified except, in the case of thisAgrent, pursuant to an agreement or agreementstimgventered into by the
Borrower and the Required Lenders or, in the cdsmpother Loan Document, pursuant to an agreeoreagreements in
writing entered into by the Required Lenders ardltban Party or Loan Parties that are parties thgpeovidedthat no such
agreement shall (i) reduce the principal amouranyf Loan or reduce the rate of interest theredme(dhan the default rate of
interest set forth in Section 2.13(c) on such Lpamsreduce or forgive any fees payable hereundénput the written consent
of each Lender affected thereby, (ii) postponentilagurity of any Loan or any date for the paymeramf interest or fees payable
hereunder, or reduce or forgive the
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amount of, waive or excuse any such payment wittfmutvritten consent of each Lender affected ther@i) change the order
of payments specified in Section 2.18(c) or ch&beetion 2.18(d) in a manner that would alter theerpta sharing of payments
required thereby, without the written consent aftelbender adversely affected thereby, (iv) chamyedd the provisions of this
Section or the percentage set forth in the definiof “Required Lenders” or any other provisioraal Loan Document
specifying the number or percentage of Lendersiredguo waive, amend or modify any rights thereuratenake any
determination or grant any consent thereunder onitthe written consent of each Lender (it beindarstood that, with the
consent of the Required Lenders, additional exterssof credit pursuant to this Agreement may blitexd in the determination
of the Required Lenders on substantially the saasestas the Commitments), or (v) except as otherexnpressly permitted
hereunder, permit any Loan Party to assign itgsigkreunder, release any Loan Party from its Gteeaunder the Guarantee
Agreement (except as expressly provided in the @uae Agreement or this Agreement) or limit itbiligy in respect of such
Guarantee without the written consent of each Lende

(c) In connection with any proposed amendmentjifitation, waiver or termination (a_* Proposedabhe”)
requiring the consent of each Lender or each aftecender, if the consent of Lenders having outitanLoans representing at
least 66% of the sum of the total outstanding Laersich time shall be obtained, but the consestith Proposed Change of
other Lenders whose consent is required shall @atibained (any such Lender whose consent is reegdsst has not been
obtained being referred to as a “ NGonsenting Lendé?, then, the Borrower may, at their sole expens# effort, upon notice
to any such Non-Consenting Lender and the othedd&es) require such Non-Consenting Lender to assigrndelegate, without
recourse (in accordance with and subject to thieicBsns contained in Section 9.04), all its imtsts, rights and obligations uni
this Agreement to an assignee acceptable to theBer that shall assume such obligations (whicigase may be another
Lender, if a Lender accepts such assignment), gedthat (i) the Borrower shall have received the pwoitten consent to such
assignment of the Initial Lender or the Requireddexs, which consent shall not be unreasonablyheithor delayed, (ii) after
giving effect to such assignment (and any simultaseassignments by other Non-Consenting LenderSicient consents shall
have been obtained to effect such Proposed Champgiiq such Non-Consenting Lender shall have inesgk payment of an
amount equal to the outstanding principal of itah® accrued interest thereon, accrued fees anthall amounts payable to it
hereunder from the assignee (to the extent of sutdtanding principal and accrued interest and) feethe Loan Parties (in the
case of all other amounts).

SECTION 9.03 _Expenses; Indemnity; Damage Waiyay The Borrower shall pay within thirty (30) day
after receipt of a reasonably detailed, writteroine therefor, together with documentation suppgriuch reimbursement
requests, (i) all reasonable and documented optoket expenses (including expenses incurred inextion with due diligenc
incurred by the Initial Lender and its respectivifiliates (but limited, in the case of legal feaglaexpenses, to the reasonable
fees, disbursements and other charges of a singlesel selected by the Initial Lender for all sé&sons, taken as a whole (¢
if reasonably necessary, one local counsel for eglelant jurisdiction for all such Persons, taksra whole, as the Initial Lent
may deem appropriate in its good faith judgmentannection with the preparation, execution, dginand administration of
the Loan Documents or any amendments, modificatbongivers of the provisions of the Loan Documéntisether or not the
transactions contemplated hereby or thereby skatbbhsummated) and (ii) all reasonable and docledemit-of-pocket
expenses incurred by the Lender (but limited, éndhse of legal fees and expenses, and withouitcdtiph of such legal fees a
expenses that are reimbursed pursuant to claugeaf@)ve, to the reasonable fees, disbursemedtsther charges of (i) a sing
counsel selected by the Lender for all such Perdaksn as a whole, and (ii) solely in the case pbtential or actual conflict of
interest, one additional counsel to all affectets&es, taken as a whole (and, if reasonably negess®e local counsel for each
relevant jurisdiction for all such Persons, takeraavhole, as the Lender may deem appropriate goidd faith judgment)), in
connection with the enforcement or protection sfights in
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connection with the Loan Documents, including ights under this Section, or in connection with ltleans made hereunder,
including all such reasonable and documented opoket expenses incurred during any workout druetiring (and related
negotiations) in respect of such Loans.

(b) The Borrower shall indemnify the Lender aisdAffiliates and the respective Related Partieany of the
foregoing Persons (each such Person being callédhalemnite€’) against, and hold each Indemnitee harmless froynaad al
losses, claims, damages, liabilities and relatgrbieses, ( providetthat in the case of legal fees and expenses, threBer shall
only be responsible for the reasonable and docleddats, disbursements and other charges of ifigleounsel selected by
the Lender for all such Indemnitees, taken as deylamd (ii) solely in the case of a potential ctual conflict of interest, one
additional counsel to all affected Indemniteesetaks a whole (and, if reasonably necessary, @aédounsel for each relevant
jurisdiction for all such Indemnitees, taken astwle, as the Lender may deem appropriate in itsl gaith judgment)), incurre
by or asserted against any Indemnitee by any garty or by the Borrower or any Subsidiary arising of, in connection with,
or as a result of (i) the execution or deliventhad Loan Documents or any other agreement or imgtni contemplated thereby,
the performance by the parties to the Loan Docusnefitheir respective obligations thereunder orafresummation of the
Transactions or any other transactions contempthe@by, (ii) any Loan or the use of the procabdsefrom or (iii) any actual
or prospective claim, litigation, investigationmnoceeding relating to any of the foregoing, whetiesed on contract, tort or any
other theory, whether brought by a third party pthe Borrower or any Subsidiary and regardlessiadther any Indemnitee i<
party theretolN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN WHOLE OR IN PART, OUT OF
THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE OF THE INDEMNITEE (any of the foregoing in
clauses (i) through (iii), a“ Proceeditig providedthat such indemnity shall not, as to any Indemnibeeavailable to the extent
that (x) such losses, claims, damages, liabiltre®lated expenses are determined by a courtropetent jurisdiction by final
and nonappealable judgment to have resulted frenbdd faith, gross negligence or wilful miscondefcior material breach of
this Agreement by, such Indemnitee (or such Indeeis Related Parties), (y) the Lender has beeeminified under another
provision of the Loan Documents or (z) such losskéms, damages, liabilities or related expenskse to disputes solely
among the Indemnitees that are not arising ouhgpfat or omission by the Borrower or any Affiliatethe Borrower. This
Section 9.03(b) shall not apply with respect todsgther than any Taxes that represent lossesragis arising from any non-
Tax claim. All amounts due under this Section %)3fall be payable by the Borrower within 30 dgysafter written demand
thereof, in the case of any indemnification claimd §y) after receipt of a reasonable detailed,temiinvoice therefor, together
with documentation supporting such reimbursemenuests, in the case of reimbursement of costs gmehees.

(c) [Reserved].

(d) To the fullest extent permitted by applieakaw, (i) no party shall assert, and each partgthewaives, any
claim against any other party, on any theory dfiligy, for special, indirect, consequential or ffive damages (as opposed to
direct or actual damages) arising out of, in cotinaavith, or as a result of, this Agreement or agyeement or instrument
contemplated hereby, the Transactions, any Loaneouse of the proceeds thereof; provitteat nothing in this clause (i) shall
limit the indemnification obligations of the Borrewunder this Section 9.03 to the extent such aphexdirect, consequential or
punitive damages are included in any third pargnclin connection with which such Indemnitee istéett to indemnification
hereunder, and (ii) no party shall be liable foy damages arising from the use by unintended reipiof information or other
materials obtained through electronic, telecommativos or other information transmission systermesamsuch damages are
determined by a court of competent jurisdictiorfibgl and nonappealable judgment to have resulted
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from the bad faith, gross negligence or wilful noisduct of, or material breach of this Agreementdugh Indemnitee (or such
Indemnitee’s Related Parties) or such other party.

(e) Notwithstanding anything to the contrary teamed in this Agreement, the Borrower shall notialele for
any settlement of any Proceeding effectuated wittimiBorrower’s prior written consent (such corisest to be unreasonably
withheld or delayed), but, if settled with the Bmmer’s written consent, or if there is a final judent by a court of competent
jurisdiction against an Indemnitee in any such Bedling for which the Borrower is required to indéyneuch Indemnite
pursuant to this Section 9.03, the Borrower agreésdemnify and hold harmless each Indemnitee faooh against any and all
losses, claims, damages, liabilities and relatgeeses by reason of such settlement or judgmerdordance with this Section
9.03. The Borrower shall not, without the prior tten consent of the affected Indemnitee (which eahshall not be
unreasonably withheld or delayed), settle, compsentonsent to the entry of any judgment in orrvttse seek to terminate any
Proceeding in respect of which indemnification rhaysought hereunder unless such settlement, congaoconsent or
termination (i) includes an unconditional releasearh Indemnitee from all liability arising out @fich Proceeding or (ii) does
not include a statement as to, or an admissiofaok, culpability or a failure to act by or on tadhof such Indemnitee.
Notwithstanding the above in this Section 9.03hdademnitee shall be obligated to refund or reamp and all amounts paid
the Borrower under this Section 9.03 to such Inderarfor any losses, claims, damages, liabilitiesetated expenses to the
extent such Indemnitee is not entitled to paymésuoh amounts in accordance with the terms hereof.

SECTION 9.04 _Successors and Assigfs The provisions of this Agreement shall bedivig upon and inure
to the benefit of the parties hereto and theireesSpe successors and assigns permitted herebptekes the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder without the prior written cemisof the Lender (and any
attempted assignment or transfer by the Borrowsroui such consent shall be null and void). Thedeemay at any time assi
all or any part of its right and obligations to asther Person other than any natural person oCamypetitor, with the prior
written consent (such consent not to be unreaspnatiiheld or delayed) of the Borrower, providéat no consent of the
Borrower shall be required for (I) an assignmerdridAffiliate of the Lender, an Approved Fund dj {f an Event of Default has
occurred and is continuing, any other assigndee(itg agreed that, following such assignment, thiedver shall be promptly
notified thereof by the Lender); and providedherthat the Borrower shall be deemed to have conseatedy such assignment
unless it shall object thereto by written noticeite Lender within 10 Business Days after havirggineed written notice thereof.
The Borrower agrees to execute any documents rabsorequested by the Lender in connection with sugh assignment
(which shall contain, without limitation, a reprasstion and warranty from the assignee that susig@ase is not a Competitor
and such assignee shall deliver to the assigningéreand the Borrower concurrently therewith any fimms required to be
delivered pursuant to Section 2.17(f))). All infation provided by or on behalf of the Borrowerhe t.ender or its Affiliates
may be furnished by the Lender to its Affiliateslda any actual or proposed assignee or participdottvithstanding anything
the contrary contained in this Agreement, the Lerideshall not have any responsibility or obligatito determine whether any
potential Lender is a Competitor and (y) shall m@te any liability with respect to any assignmarparticipation made to a
person that is a Competitor.

(b) The Lender, acting for this purpose as afidurciary agent of the Borrower, shall maintairoae of its
offices a copy of each assignment and assumptildreded to it and a register for the recordationitef names and addresses of
the applicable Lenders and principal amount ofLib@ns owing to each applicable Lender pursuarteéddrms hereof from time
to time (the “_Reqistel). The entries in the Register shall be conclusiieent manifest error, and the Borrower and timelkies
shall treat each Person whose name is recordée iRegister pursuant to the terms hereof as a kémdeunder for all purposes
of this Agreement, notwithstanding notice to thatcary. The Register shall be
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available for inspection by the Borrower and anpder, at any reasonable time and from time to tipn reasonable prior
notice.

(c) (i) The Lender may, without the consenthaf Borrower, sell participations to any Persongpthan a
natural person or any Competitor) (such PersorRarticipant’), providedthat (A) such participation shall not increase the
obligations of any Loan Party under any Loan Doanimnexcept as contemplated below, and (B) the Bagrpand the other
Lenders shall continue to deal solely and diresity such Lender in connection with such Lendeidéts and obligations under
this Agreement.

(i) For the avoidance of doubt, each Lendetldleresponsible for the indemnity under Sectidk2
(d) with respect to any payments made by such Lretadés Participant(s).

(i)  Any agreement or instrument pursuant tdehha Lender sells a participation shall providat th
such Lender shall retain the sole right to enfdneeLoan Documents and to approve any amendmeunifioagion or waiver of
any provision of the Loan Documents, providiedt such agreement or instrument may providesihett Lender will not, withot
the consent of the Participant, agree to any amentmmodification or waiver described in the fipsbviso to Section 9.02(b)
that affects such Participant. Subject to clausksi) and (v) of this Section, the Borrower agséhat each Participant shall be
entitled to the benefits of Sections 2.15, 2.16 24d (subject to the requirements and limitatitresein, including the
requirements under Section 2.17(f) (it being uned that the documentation required under Se&ibn(f) shall be delivered
to the participating Lender)) to the same extent (o greater than) as if it were a Lender anddwaplired its interest by
assignment pursuant to paragraph (b) of this Secfio the extent permitted by law, each Particigdst shall be entitled to the
benefits of Section 9.08 as though it were a Lenglewidedthat such Participant shall be subject to Secti@B as though it
were a Lender.

(iv) Each Lender that sells a participation khadting solely for this purpose as a rfauciary agent ¢
the Borrower and solely for tax purposes, maingaragister on which it enters the name and adafesgch Participant and the
principal amounts (and stated interest) of eactigyaant’s interest in the Loans or other obligasainder this Agreement (the “
Participant Registe?; providedthat no Lender shall have any obligation to disela or any portion of the Participant Register
to any Person (including the identity of any Pdoant or any information relating to a Participarititerest in any Loans or its
other obligations under any Loan Document) exaephié extent that such disclosure is necessarstéblksh that Loan or other
obligation is in registered form under Section 6811(c) of the United States Treasury Regulatidhg. entries in the Participant
Register shall be conclusive absent manifest earat,such Lender shall treat each person whose isameorded in the
Participant Register as the owner of such participdor all purposes of this Agreement notwithstizig any notice to the
contrary.

(v) A Participant shall not be entitled to remeany greater payment under Section 2.15, 2.16,&.
9.08 than the applicable Lender would have beetiazhto receive with respect to the participatsmid to such Participant,
unless the sale of the participation to such Hpétit is made with the Borrower’s prior written sent, providedhat the
Participant shall be subject to the provisionseétns 2.18 and 2.19 as if it were an assigneeruriduse (b).

(d) [Reserved]
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(e) The Lender may at any time, without the eomsf the Borrower, pledge or assign a securigrést in all
or any portion of its rights under this Agreemensécure obligations of such Lender, including pleglge or assignment to
secure obligations to a Federal Reserve Bank entxal bank of any OECD nation , and this Sectlmadlsiot apply to any such
pledge or assignment of a security interest, peaidat no such pledge or assignment of a securigyest shall release the
Lender from any of its obligations hereunder orssitlte any such pledgee or assignee for such kexsda party hereto.

SECTION 9.05 _SurvivalAll covenants, agreements, representations andmtges made by the Borrower ¢
the other Loan Parties in the Loan Documents anlddrcertificates or other instruments delivereddannection with or pursuant
to this Agreement or any other Loan Document dimltonsidered to have been relied upon by the ptr@ies hereto and shall
survive the execution and delivery of the Loan Doeats and the making of any Loans, regardlessyiruestigation made by
any such other party or on its behalf and notwéthding that the Lender may have had notice or kedgé of any Default or
incorrect representation or warranty at the timg@edit is extended hereunder, and shall contimdiell force and effect as lor
as the principal of or any accrued interest onlaoan or any fee or any other amount payable urdergreement is
outstanding and unpaid and so long as the Commitn@ve not expired or terminated. The provisidrSextions 2.15, 2.16,
2.17 and 9.03 shall survive and remain in full &and effect regardless of the repayment of theg,ahe expiration or
termination of the Letters or Credit and the Commeints or the termination of this Agreement or amy{sion hereof.

SECTION 9.06 _Counterparts; Integration; Effeetiess This Agreement may be executed in counterparts
(and by different parties hereto on different ceuparts), each of which shall constitute an origibat all of which when taken
together shall constitute a single contract. Dejivaf an executed signature page of this Agreergmiectronic transmission
(including in “.pdf” or “.tif” format) shall be efictive as delivery of a manually executed countetpereof. THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT AMONG THE
PARTIESAND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTSOF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
AMONG THE PARTIES. This Agreement shall become effective as providefidction 4.01, and thereafter shall be binding
upon and inure to the benefit of the parties hesatbtheir respective successors and assigns.eDeldf an executed counterpart
of a signature page of this Agreement by telecagyyather electronic transmission shall be effectis delivery of a manually
executed counterpart of this Agreement.

SECTION 9.07 _SeverabilityAny provision of any Loan Document held to beailnd, illegal or unenforceable
in any jurisdiction shall, as to such jurisdictidrg ineffective to the extent of such invalidit{egality or unenforceability withol
affecting the validity, legality and enforceabiliy the remaining provisions thereof; and the ifdigt of a particular provision i
a particular jurisdiction shall not invalidate symiovision in any other jurisdiction.

SECTION 9.08 _Right of Setoffif an Event of Default shall have occurred andbetinuing, the Lender and
each of their respective Affiliates is hereby auited at any time and from time to time, to thédsi extent permitted by law, to
set off and apply any and all deposits (generapecial, time or demand, provisional or final) my #me held and other
obligations at any time owing by the Lender or angh Affiliate to or for the credit or the accowfthe Borrower against any
and all obligations of the Loan Parties now or b#iex existing under this Agreement held by suchdeg, irrespective of
whether or not such Lender shall have made any de@mader the Loan Documents and although suchathdigs may be
unmatured or are owed to a branch or office olL#meder different
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from the branch or office holding such deposit bligation. The rights of each Lender under thisti®acare in addition to other
rights and remedies (including other rights of #giwhich such Lender may have.

SECTION 9.09 _Governing Law; Jurisdiction; Camtsi® Service of Procesga) This Agreement shall be
construed in accordance with and governed by thefahe State of New York, without regard to tlomftict of laws principles
thereof.

(b) Each party hereto hereby irrevocably anduadiionally submits, for itself and its property,the
jurisdiction of the Supreme Court of the State efiNY ork sitting in New York County and of the UrdtS&tates District Court ¢
the Southern District of New York, and any appelledurt from any thereof, in any action or procegdirising out of or relating
to this Agreement or any other Loan Document, oréaognition or enforcement of any judgment, drelBorrower hereby
irrevocably and unconditionally agrees that allmkarising out of or relating to this Agreemengal other Loan Document
brought by it or any of its Affiliates shall be light, and shall be heard and determined, exclysimeduch New York State or,
the extent permitted by law, in such Federal cdtaich party hereto agrees that a final judgmeaninsuch action or proceeding
shall be conclusive and may be enforced in othédictions by suit on the judgment or in any oth@mner provided by law.
Nothing in this Agreement shall affect any righattkhe Lender may otherwise have to bring any aargproceeding to enfort
any Guarantee or security interest against any [Raaty or any of its properties in the courts of amisdiction.

(c) Each party hereto hereby irrevocably andbuadtionally waives, to the fullest extent it maghlly and
effectively do so, any objection that it may nowhereafter have to the laying of venue of any sudition or proceeding arising
out of or relating to this Agreement or any otheah Document in any court referred to in paragi@plof this Section. Each of
the parties hereto hereby irrevocably waives, ¢édftiiest extent permitted by law, the defenseroin@onvenient forum to the
maintenance of such action or proceeding in ank soart.

(d) Each party to this Agreement irrevocablysmmts to service of process in the manner provioiedotices
in Section 9.01. Nothing in this Agreement or attyeo Loan Document will affect the right of any fyatio this Agreement to
serve process in any other manner permitted by law.

SECTION 9.10 _WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUDF OR RELATING TO THIS AGREEMENT, ANY
OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATEHEREBY OR THEREBY (WHETHER BASED
ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTMERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THEVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 9.11 _HeadingArticle and Section headings and the Table oft@us used herein are for
convenience of reference only, are not part of Algeeement and shall not affect the constructigroobe taken into
consideration in interpreting, this Agreement.

SECTION 9.12 _Confidentiality(a) The Lender agrees to maintain the confidbtytiaf the Information (as
defined below), except that Information may be ldised (a) to its and its
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Affiliates’ directors, officers, employees and atgrncluding accountants, legal counsel and adbgisors (it being understood
that the Persons to whom such disclosure is mallleevinformed of the confidential nature of sudformation and instructed
keep and shall keep such Information confidentidl #he disclosing party shall be responsible fgrfailure of such Persons to
abide by this Section 9.12), (b) to the extent ested by any regulatory authority (including thedficial Industry Regulatory
Authority and all successors thereto), (c) to tkiemt required by applicable laws or regulation®yany subpoena or similar
legal process, (d) to any other party to this Agreast, (e) in connection with the exercise of angedies hereunder or under any
other Loan Document or any suit, action or proaegdelating to this Agreement or any other Loan ioent, (f) subject to an
agreement containing provisions not less restedtnan those of this Section, to (i) any assigrie® Barticipant in, or any
prospective assignee of or Participant in, anysofights or obligations under this Agreement @clecase, other than to any
Competitor or any other prospective assignee drdjant to whom the Borrower has affirmatively tlieed to provide its
consent (to the extent such consent is requiredruthis Agreement) to the assignment or partiojpatif Loans or commitments
under this Agreement) or (i) any actual or prosipeccounterparty (or its advisors) to any Swapeéegnent relating to the Loan
Parties and their obligations, (g) with the consdrithe Borrower, (h) to the extent such Informat{ becomes publicly
available other than as a result of a breach efSkeiction or (ii) becomes available to the Lendea mon-confidential basis from
a source other than a Loan Party that is not tdiogvledge of the receiving party in violation efyaconfidentiality. For the
purposes of this Section, * Informatidmeans all information received from a Loan Patyl/or its Related Parties or
representatives relating to any Loan Party, itssilidries or their respective businesses, other &éimg such information that is
available to the Lender on a non-confidential bpsiar to disclosure by any Loan Party and/or itdafRed Parties or
representatives, provideidat, in the case of information received from Bogrower and/or its Related Parties or any Subsidia
after the Closing Date, such information is clealbntified at the time of delivery as confidentialis required to be delivered
a Loan Party hereunder. Any Person required totenaithe confidentiality of Information as providedthis Section shall be
considered to have complied with its obligatiomtoso if such Person has exercised the same defgraee to maintain the
confidentiality of such Information as such Pers@muld accord to its own confidential information.

(b) Each Lender acknowledges that Informatiodefed in Section 9.12(a) furnished to it purduarthis
Agreement may include material non-public Inforraatconcerning the Loan Parties and their RelatetieBaor their respective
securities, and confirms that it has developed diamge procedures regarding the use of materialputatic Information and th
it will handle such material nonpublic Informationaccordance with those procedures, applicableitasiuding Federal and
state securities laws, and the terms hereof.

(c) Allinformation, including waivers and amenents, furnished by the Loan Parties, their Rel&adies or
representatives or the Lender pursuant to, oraérctiurse of administering, this Agreement may donteaterial nonpublic
Information about the Loan Parties and their Rel&arties or their respective securities.

SECTION 9.13 _USA PATRIOT ActEach Lender that is subject to the requiremeintissoUSA Patriot Act
(Title 111 of Pub. L. 107-56 (signed into law Oci@ab26, 2001)) (the “ PATRIOT Ac¢) hereby notifies the Loan Parties that
pursuant to the requirements of the Act, it is neglito obtain, verify and record information tidentifies the Loan Parties,
which information includes the names and addreskt®e Loan Parties and other information that aflibw such Lender to
identify the Loan Parties in accordance with theé. Ac

SECTION 9.14 _No Fiduciary Relationshiphe Loan Parties agree that in connection withsgects of the
transactions contemplated hereby and any commimmisain connection therewith,
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the Loan Parties, the Subsidiaries and their Atis, on the one hand, and the Lender and it3a4é8, on the other hand, will
have a business relationship that does not crieaieplication or otherwise, any fiduciary duty tire part of the Lender or its
Affiliates, and no such duty will be deemed to havieen in connection with any such transactionsoonmunications.

SECTION 9.15 _Interest Rate LimitatioMNotwithstanding anything herein to the contrairat any time the
interest rate applicable to any Loan, together witliees, charges and other amounts which areettess interest on such Loan
under applicable law (collectively the “ Chard®sshall exceed the maximum lawful rate (the “ Maym Rate’) that may be
contracted for, charged, taken, received or regebyehe Lender holding such Loan in accordanch ajiplicable law, the rate
of interest payable in respect of such Loan hereuyridgether with all Charges payable in respesitf, shall be limited to the
Maximum Rate and, to the extent lawful, the inteeesl Charges that would have been payable inecespsuch Loan but were
not payable as a result of the operation of thigi®e shall be cumulated and the interest and @sapgyable to such Lender in
respect of other Loans or periods shall be incrbésat not above the Maximum Rate therefor) untilscumulated amount,
together with interest thereon at the Federal Filifistive Rate to the date of repayment, shalehaeen received by such
Lender.

SECTION 9.16 _Release of Guarantefly A Subsidiary Loan Party (other than the Baeo) shall be
automatically released from its obligations undher toan Documents upon the consummation of angdicion permitted by
this Agreement as a result of which (i) such Subsyd_oan Party shall cease to be a Subsidiary(@nelach other Guarantee by
such Subsidiary Loan Party of any Material Indebéss of the Borrower shall be released.

(@) If (i) the 2016 Notes shall be redeemeeyiocably defeased, prepaid or repaid in full, {TiM’s Guarante
of the 2016 Notes shall have been terminated idiT@#HM shall have been merged into the Borrowehwlite Borrower as the
surviving entity, then, subject to the further citioth that TFM at such time shall not be liableedily or contingently, under ai
Guarantee for Material Indebtedness of the Borrqueless such Guarantee of other Material Indelgtgsishall also be released
at such time), the Guarantee of TFM under the GueeaAgreement shall be automatically released.

(b) In connection with any termination or releg@sirsuant to this Section, the Lender, upon récéiany
certificates or other documents reasonably reqdédstét to confirm compliance with this Agreemeshall promptly execute and
deliver to the Borrower or the applicable Loan Paat the Borrower’s expense, all documents theBbrrower or such Loan
Party shall reasonably request to evidence suatiration or release.

SECTION 9.17 _No Other DutieNotwithstanding anything herein to the contrdiythe Lead Arranger shall
have no duties or obligations under this Agreenoemtny other Loan Document (except in its capaeisyapplicable, as the
Lender), but the Lead Arranger shall have the beokthe indemnities provided for hereunder, aifjde@ch Loan Party agrees
not to make, and hereby waives, any claims basethgmlleged fiduciary duty on the part of the Léachnger.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firgivabwritten.

TYSON FOODS, INC.
By: __/s/ Dennis Leatherby

Name: Dennis Leatherby
Title: Executive Vice President and Chief Finan€¥dlicer

[Signature Page to Term Loan Agreement]




Bank of America, N.A.,
as Lender

By: __/s/ David Catherall
Name: David Catherall
Title: Managing Director

[Signature Page to Term Loan Agreement]




Schedule

Pricing Schedule

“ Applicable Rate’ means for any day, with respect to any ABR Loaikorocurrency Loan, the applicable rate per ansam
forth below under the caption “ABR Spread” or “Ecuorency Spread”, as the case may be, based updratility Ratings, if
available from each of S&P, Moodyand Fitch, and, if the Facility Ratings are nailable from each rating agency, based L
the Corporate Ratings, as of the dates listed below

Applicable Rate
Applicable Ratings (S&P, Moody’s and Fitch)
Eurocurrency
ABR Spread Spread
Rating Level 1> BBB+/Baal/BBB+ 0 bps 100.0 bps

Rating Level 2: BBB/Baa2/BBB 12.5 bps 112.5 bps|
Rating Level 3: BBB-/Baa3/BBB- 37.5 bps 137.5 bps
Rating Level 4: BB+/Bal/BB+ 62.5 bps 162.5 bps
Rating Level 5< BB/Ba2/BB or unrated 87.5 bps 187.5 bps

In the event of split Rating Levels, the ABR Spread Eurocurrency Spread, as applicable, will lseaipon the Rating Level
in effect for two of the rating agencies, or, ifthiree rating agencies have different Rating Leviglen the ABR Spread and
Eurocurrency Spread, as applicable, will be bagech the Rating Level that is between the Ratingelewof the other two rating
agencies. If the rating system of MooslyS&P or Fitch shall change, or if any such raiggncy shall cease to be in the busi
of issuing credit facility ratings and corporatedit ratings (so that neither a Facility Rating adZorporate Rating is available
from such rating agency), the Borrower and the Redu_enders shall negotiate in good faith to amiigldefinition to reflect
such changed rating system or the+erailability of such ratings from such rating ageaad, pending the effectiveness of any
such amendment, the rating of such rating agena¥ Isé determined by reference to the rating mestmtly in effect from such

rating agency prior to such change or cessation.
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