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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reportdd)y 15, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

Delaware

(State of incorporation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

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

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

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

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.123}
Pre-commencement communications pursuant to Rue?{l#) under the Exchange Act (17 CFR 240.24al))

Pre-commencement communications pursuant to R@éet{d under the Exchange Act (17 CFR 240.4Q@})






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

On July 15, 2014, Tyson Foods, Inc. (the * Compgrentered into a 364-Day Bridge Term Loan Agreeti(#me “ Bridge Agreement
") with the lenders party thereto, Morgan Stanleynigr Funding, Inc., as administrative agent, Mar§&anley Senior Funding, Inc. and J.P.
Morgan Securities LLC, as joint lead arrangers jaimt bookrunners, and JPMorgan Chase Bank, N#syadication agent. The Bridge
Agreement provides for total term loan commitmentan aggregate principal amount of $5.7 billion.

The lenders party to the Bridge Agreement will bégated to make initial loans under the Bridge égment upon the satisfaction of
certain conditions, including but not limited t9 {the satisfaction or waiver of the Offer Condisofas defined in the Agreement and Plan of
Merger, dated as of July 1, 2014, among the ComgdMB Holdings, Inc. and The Hillshire Brands Compafiled as Exhibit 2.1 to the
Current Report on Form 8-K filed by the CompanyJaly 2, 2014 and incorporated herein by referettoe ‘{ Acquisition Agreemeri}) in
accordance with the terms and conditions of theudsition Agreement, (ii) the absence of a mateahlerse effect change with respect to The
Hillshire Brands Company since June 29, 2013, tfié truth and accuracy of the Acquisition AgreetriRepresentations and the Specified
Representations (each as defined in the Bridgeekgeat), (iii) the receipt of certain certificatesdaorganizational documents and (iv) the
delivery by the Company of certain financial sta¢ens.

The Bridge Agreement provides that the commitmérgseunder will be automatically reduced on a ddlh@-dollar basis by, among
other things, the net cash proceeds of certaininffe of debt, equity or equity-linked securitie®e committed principal amount of certain term
loan facilities; and the net cash proceeds of Tedsset sales in excess of $100 million.

Borrowings under the Bridge Agreement, if any, Wil unsecured, will be unconditionally guarantegdyson Fresh Meats, Inc., a
wholly-owned subsidiary of the Company, and willtara on the date that is 364 days after the datetoch lenders are obligated to make
initial loans under the Bridge Agreement (the “d8ie Initial Closing Daté).

Borrowings under the Bridge Agreement, if any, Wwilar interest at a rate per annum equal to, aigtien of the Company, (i) the
highest of (a) the prime rate of Morgan Stanleyi&eRunding, Inc., (b) the federal funds effectra¢e plus 0.5% and (c) a rate based on ce
rates offered for U.S. dollar deposits in the Laméderbank market (the_* Eurocurrency R3telus 1.0% per annum, or (ii) the Eurocurrency
Rate, in each case plus an applicable spread thatlepend on the Company’s credit ratings by esic8&P, Moody’s and Fitch (collectively,
the “ Credit Rating$) and the amount of time that the loans undeBhdge Agreement remain outstanding from the Britiggéal Closing
Date, as set forth in the Pricing Schedule appetaétite Bridge Agreement.

Each lender under the Bridge Agreement is entitbeel commitment fee, payable quarterly in arreacsruing at an applicable rate per
annum (the “ Commitment Fee Ré&jeof that lender’s daily average undrawn commitinieom and including July 15, 2014 to but excluding
the date on which all commitments under the Brilgeeement are terminated. The Commitment Fee Rates/based on the Credit Rating
the Credit Ratings are at least BBB- and Baa3 a@B-Bor S&P, Moody’s and Fitch, respectively, ther@mitment Fee Rate is equal to
0.175%. If the Credit Ratings are less than BBBBaa3 or BBB- for S&P, Moody’s and Fitch, respeeljy the Commitment Fee Rate is
0.250%.

In addition, the Company will be required to pagteiender duration fees on the dates that are $§€, d80 days and 270 days after
Bridge Initial Closing Date, which fees will be eduo an applicable rate per annum (the “ Duraker Raté) of the aggregate principal
amount of loans and undrawn commitments of suctideautstanding under the Bridge Agreement on siaths. The Duration Fee Rate va
based on the Credit Ratings. If the Credit Ratagsat least BBB- and Baa3 and BBB- for S&P, Mosdynd Fitch, respectively, the Duration
Fee Rate is equal to (x) at 90 days after the Bridgial Closing Date, 0.50%, (y) at 180 days afte




Bridge Initial Closing Date, 0.75% and (z) at 24y after the Bridge Initial Closing Date, 1.009¢he Credit Ratings are less than BBB- or
Baa3 or BBB- for S&P, Moody’s and Fitch, respectyy¢he Duration Fee Rate is equal to (x) at 90sdafyer the Bridge Initial Closing Date,
0.75%, (y) at 180 days after the Bridge Initial €itm Date, 1.00% and (z) at 270 days after theg@riditial Closing Date, 1.50%.

The Bridge Agreement contains certain covenantdidiing limitations on liens; swap agreements (weitleeptions for certain swap
agreements entered into to hedge or mitigate teskghich the Company or a subsidiary has actuabsxe); mergers, consolidations,
liquidations and dissolutions; negative pledge stesuand clauses restricting subsidiary distribstiand changes in lines of business. In
addition, the Bridge Agreement (i) limits the ratibTyson’s debt to capitalization to a maximun0dd5 to 1.0 from the Bridge Initial Closing
Date through the first fiscal quarter thereafteld atherwise a maximum of 0.60 to 1.0, and (iiyuiegp the ratio of Tysos’EBITDA to interes
to be at least 3.75 to 1.0.

The Bridge Agreement contains customary eventef#udt, such as nopayment of obligations under the Bridge Agreemeiofation
of affirmative or negative covenants, material maacy of representations, non-payment of otheer@tdebt, bankruptcy or insolvency,
ERISA and certain judgment defaults, change ofrobaind failure of the guarantee to remain in fatce and effect.

The foregoing description of the Bridge Agreemandummary in nature and is qualified in its enyitef reference to the Bridge
Agreement, a copy of which is attached hereto dslix10.1, and incorporated herein by reference.

Term Loan Agreement

On July 15, 2014, the Company entered into a TesamLAgreement (the “ Term Loan Agreem®nwith the lenders party thereto,
Morgan Stanley Senior Funding, Inc., as administeaigent, Morgan Stanley Senior Funding, Inc. &fd Morgan Securities LLC, as joint
lead arrangers and joint bookrunners, and JPMo@dese Bank, N.A., as syndication agent. The TeranlAgreement provides for total term
loan commitments in an aggregate principal amotiB2db billion, consisting of a $1,306.25 milliorYar Tranche Facility, a $593.75 millit
5-Year A Tranche Facility and a $600.0 million 5a¥@® Tranche Facility. CoBank, ACB was a joint leadanger and joint bookrunner solely
with respect to the 5-Year B Tranche Facility.

The lenders party to the Term Loan Agreement vélbbligated to make initial loans under the Termah.égreement upon the
satisfaction of certain conditions, including bot timited to (i) the satisfaction or waiver of tdfer Conditions (as defined in the Acquisition
Agreement) in accordance with the terms and camthitof the Acquisition Agreement, (ii) the abseota material adverse effect change with
respect to The Hillshire Brands Company since 2013, (iii) the truth and accuracy of the Acitibn Agreement Representations and the
Specified Representations (each as defined in ¢ Toan Agreement), (iii) the receipt of certagrtficates and organizational documents
and (iv) the delivery by the Company of certairafigial statements.

Borrowings under the Term Loan Agreement will bsecured and will be unconditionally guaranteed pgoh Fresh Meats, Inc., a
wholly-owned subsidiary of the Company. Borrowingeler the 3-Year Tranche Facility will mature oreivyear anniversary of the date on
which lenders are obligated to make initial loander the Term Loan Agreement (the “ Term Loan &hiGlosing Daté), and borrowings
under each of the 5-Year A Tranche Facility andhéear B Tranche Facility will mature on the fiyear anniversary of the Term Loan Initial
Closing Date.

Borrowings under the Term Loan Agreement will bieéerest at a rate per annum equal to, at the mptisthe Company, (i) the
highest of (a) the prime rate of Morgan Stanleyi@eRunding, Inc., (b) the federal funds effectiage plus 0.5% and (c) the Eurocurrency |
plus 1.0% per annum, or (ii) the Eurocurrency Riateach case plus an applicable spread that efledd on the Credit Ratings, as set forth in
the Pricing Schedule appended to the Term Loanekgeat.




Each lender under the Term Loan Agreement is edtith a commitment fee payable quarterly in arratesrate equal to 0.175% per
annum of the daily average undrawn commitment af lgnder, accruing from and including July 15,2604 but excluding the date on which
all commitments under the Term Loan Agreementemainated.

The Term Loan Agreement contains certain covenamtkiding limitations on liens; swap agreementgh{vgxceptions for certain
swap agreements entered into to hedge or mitigekte 1o which the Company or a subsidiary has &etxaosure); mergers, consolidations,
liquidations and dissolutions; negative pledge steuand clauses restricting subsidiary distribstiand changes in lines of business. In
addition, the Term Loan Agreement (i) limits thégaf Tyson’s debt to capitalization to a maximof0.65 to 1.0 from the Term Loan Initial
Closing Date through the first fiscal quarter tladter, and otherwise a maximum of 0.60 to 1.0, @hdequires the ratio of Tysoe’EBITDA tc
interest to be at least 3.75 to 1.0.

With respect to any lender under the 5-Year B Thartbat is an institution organized and existingspant to the Farm Credit Act of
1971, as amended from time to time (a “ Farm Creelitder”), the Term Loan Agreement requires the Compargctuire equity interests in
such Farm Credit Lender in such amounts and at tsmets as such Farm Credit Lender may require ¢o@ance with its bylaws and capital
plan or similar documents.

The Term Loan Agreement contains customary evdrdefault, such as non-payment of obligations uriderTerm Loan Agreement,
violation of affirmative or negative covenants, eral inaccuracy of representations, non-paymewttodér material debt, bankruptcy or
insolvency, ERISA and certain judgment defaultgrge of control and failure of the guarantee toaienm full force and effect.

The foregoing description of the Term Loan Agreetigsummary in nature and is qualified in its etti by reference to the Term
Loan Agreement, a copy of which is attached hegistexhibit 10.2, and incorporated herein by refegen

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 Fo8iK is hereby incorporated into this Iltem 2.03.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number

364-Day Bridge Term Loan Agreement, dated as of 18] 2014, among the Company, the lenders pagtgth, Morgan
Stanley Senior Funding, Inc., as administrativenggdorgan Stanley Senior Funding, Inc. and J.Prgdo Securities LLC, as

101 joint lead arrangers and joint bookrunners, and digsth Chase Bank, N.A., as syndication agent.

Term Loan Agreement, dated as of July 15, 2014 nantioee Company, the lenders party thereto, Mordganl&y Senior
Funding, Inc., as administrative agent, Morgan Bta8enior Funding, Inc. and J.P. Morgan SecurltieS, as joint lead

10.2 arrangers and joint bookrunners for the 3-Year @hnarFacility, the 5-Year A Tranche Facility and 8x&ear B Tranche
Facility, CoBank, ACB, as joint lead arranger aoihij bookrunner for the 5-Year B Tranche Facilapd JPMorgan Chase
Bank, N.A., as syndication agent.




SIGNATURE

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

TYSON FOODS, INC.

Date: July 17, 2014

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

Secretary
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364-DAY BRIDGE TERM LOAN AGREEMENT
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as Borrower

The Lenders Party Hereto

and

MORGAN STANLEY SENIOR FUNDING, INC.,
as Administrative Agent

MORGAN STANLEY SENIOR FUNDING, INC. AND J.P. MORGAISECURITIES LLC,
as Joint Lead Arrangers and Joint Bookrunners

and

JPMORGAN CHASE BANK, N.A,,
as Syndication Agent
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364-DAY BRIDGE TERM LOAN AGREEMENT, dated as of yul5, 2014 (as it may be amended or modified
from time to time, this “ Agreemefit, among TYSON FOODS, INC., a Delaware corporaffitre “ Borrower"), the Lenders party
hereto, and MORGAN STANLEY SENIOR FUNDING, INC., Administrative Agent.
The parties hereto agree as follows:
ARTICLE |

Definitions

SECTION 1.01. _Defined TermAs used in this Agreement and in any Scheduleshidbits to this Agreement,
the following terms have the meanings specifiedWwel

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

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

“ Acquired Busines$ means, collectively, the Target together withSisbsidiaries.

“ Acquired Business Material Adverse Efféhall mean any event, change, effect, developnstate of facts,
condition, circumstance or occurrence that, indigity or in the aggregate with all other eventaraes, effects, developments, state
of facts, conditions, circumstances and occurrer(@esould, or would reasonably be expected teypnt, materially delay or
materially impede the ability of the Target to comsnate the Transactions (as defined in the AcdoiisAgreement) and the other
transactions contemplated by the Acquisition Agreetor (i) is, or would reasonably be expectetgpmaterially adverse to the
business, results of operations, properties, gdedisities, operations or financial condition thife Target and the Company
Subsidiaries, taken as a whole; providleat none of the following (or the results theresifall be taken into account, either alone or i
combination, in determining whether an Acquired iBass Material Adverse Effect has occurred for pags of clause (ii) of this
definition: (A) any changes in general United Staie global economic conditions, (B) any changethéngeneral conditions of the
industries in which the Target and the Company Blidrses operate, (C) any decline in the marketggr trading volume of the
Securities of the Target, in and of itself (it pinderstood that the underlying events, chandfexste, developments, states of facts,
conditions, circumstances and occurrences givisgto or contributing to such decline may be deetmednstitute, or be taken into
account in determining whether there has been,auifed Business Material Adverse Effect), (D) &alure, in and of itself, by the
Target to meet any internal or published projedjdarecasts, estimates or predictions in resfaevenues, earnings or other
financial or operating metrics for any period @y understood that the underlying events, charafiescts, developments, states of
facts, conditions, circumstances and occurrenagsgyiise to or contributing to such failure maydsemed to constitute, or be taken
into account in determining whether there has baemcquired Business Material Adverse Effect), tt€) execution and delivery of
the Acquisition Agreement or the public announceneempendency of the Transactions (as definedenfbquisition Agreement) or
any of the other transactions contemplated by thguisition Agreement, other than for purposes aftiSa 4.4 or Section 4.15(m) of
the Acquisition Agreement or clause (d) of AnnewfAhe Acquisition Agreement (insofar as it relati@Section 4.4 or Section 4.15
(m) of the Acquisition Agreement), (F) compliancighathe terms of, or the taking of any action regdiby, the Acquisition
Agreement, (G) any change in applicable Law or GA8Pauthoritative interpretations thereof) or ¢H¢ outbreak or escalation of
hostilities, any acts of war, sabotage or terrofisrmany escalation or worsening of any such afctean, sabotage or terrorism; except,
in the cases of clauses




(A), (B), (G) and (H), to the extent that the Tdrged the Company Subsidiaries, taken as a whaa]igproportionately adversely
affected thereby in any material respect as conap@arether participants in the industries in whileh Target and the Company
Subsidiaries operate. In this paragraph, eachaleggitl term that is not defined in any other primrisn this Agreement shall have the
meaning given to such term in the Acquisition Agneat (as of July 1, 2014).

“ Acquisition ” means the acquisition of the Target by the Boep{through its wholly-owned subsidiary) by way of
(i) a tender offer (the “ Tender Off&rfor the Target Shares for a purchase price &tingj of cash consideration set forth in the
Tender Offer Documents, and (ii) a subsequent médtige “ Merger”), in each case, pursuant to the Acquisition Doents.

“ Acquisition Agreement means that certain Agreement and Plan of Memged as of July 1, 2014, among the
Borrower, HMB Holdings, Inc. and the Target.

“ Acquisition Agreement Representatighseans the representations made by or on behétieofcquired Business
in the Acquisition Agreement that are materialhte interests of the Lenders (in their capacitiesugs), but only to the extent that the
Borrower (or a Subsidiary) has the right to terrtenigs obligations to consummate the Acquisitiodemthe Acquisition Agreement
a result of a breach of such representations idtugiisition Agreement.

“ Acquisition Document$ means collectively the Acquisition Agreement dhd Tender Offer Documents, as they
may be amended, supplemented or otherwise modified time to time in accordance with the termshig tAgreement.

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

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

“ Administrative Agent’ means Morgan Stanley Senior Funding, Inc., irc&pacity as administrative agent for the
Lenders hereunder, and its successors in suchitapagrovided in Article VIII.

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

Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through omexwre
intermediaries, Controls or is Controlled by oumgler common Control with the Person specifiedyioied, however, that for
purposes of Section 6.07, the term “Affiliatgiall also mean any Person that is an executiveeofbr director of the Person specifi
any Person that directly or indirectly beneficiathyns Equity Interests in the Person specifiedesgmting 10% or more of the
aggregate ordinary voting power or the aggregatétyegalue represented by the issued and outstgrigiuity Interests in the Person
specified and any Person that would be an AffilEtany such beneficial owner pursuant to thisrdgéfin (but without giving effect 1
this proviso).

“ Agreement’ has the meaning assigned to such term in thengisksato 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 Ratdfaceon such day plus %2 of 1% per
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annum and (c) the Adjusted Eurocurrency Rate fumeamonth Interest Period on such day (or if swshisl not a Business Day, the
immediately preceding Business Day) plus 1% peuammprovidedhat, for the avoidance of doubt, the Adjusted Eurtency Rate
for any day shall be based on the rate appearinbeReuters LIBOR 01 page (or on any successsulmstitute page of such page) a
approximately 11:00 a.m. London time on such dayy ghange in the Alternate Base Rate due to a ehaniipe Prime Rate, the
Federal Funds Effective Rate or the Adjusted Eureticy Rate shall be effective from and including éffective date of such char

in the Prime Rate, the Federal Funds Effective Ratbe Adjusted Eurocurrency Rate, respectively.

“ Applicable Percentagemeans at any time, with respect to any Lendg@eraentage equal to a fraction, the
numerator of which is such Lender’'s Commitment Hreddenominator of which is the Total Commitmenteach case at such time.
If, however, the Commitments have terminated oirexipthe Applicable Percentages shall be deteminrased upon the
Commitments most recently in effect, giving effeciny assignments and to any Lender’s statudDegalting Lender at the time of
determination.

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

“ Approved Fund' means any Person (other than a natural persahjgfengaged in making, purchasing, holding or
investing in commercial loans and similar extensiohcredit in the ordinary course and that is adsiered or managed by (a) a
Lender, (b) an Affiliate of a Lender or (c) an éntr an Affiliate of an entity that administersrmoanages a Lender.

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

“ Arrangers Fee Lettérmeans that certain Second Amended and Restawedditer, dated as of June 9, 2014,
among the Borrower, the Arrangers and JPMorgan €Bask, N.A.

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

“ Asset Salé’ means a sale, transfer, license, lease or otheogli®n (including as a result of a Casualty Eyentol
after June 9, 2014, by the Borrower or any of itbsidiaries of any property, the Net Cash Proceé#sich are in excess of
$100,000,000 in the aggregate for all such trarm@tonsummated following such date (other thpathé@ sale of inventory or the
disposition of other assets in the ordinary coofdausiness and (ii) a sale, transfer, licensesdea other disposition to the Borrower
and/or any of its Subsidiaries).

“ Assignment and Assumptidrmeans an assignment and assumption enteredyrad_Bnder and an assignee (with
the consent of any Person whose consent is regoyr&action 9.04), and accepted by the Administeadigent, in the form of
Exhibit A or any other form approved by the AdministrativeeAggand the Borrower.

“ Availability Termination Date’ shall mean the earliest to occur of (i) the dai is 120 days following the Initial
Closing Date and (ii) the date of the consummatibthe Merger.

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

“ Borrower” has the meaning assigned to such term in thensksato this Agreement.

US_ACTIVE:\44499436\10\64058.0192




“ Borrowing” means Loans of the same Type, made, convertedrdinued on the same date and, in the case of
Eurocurrency Loans, as to which a single Interesiol is in effect.

“ Borrowing Request means a request by the Borrower for a Borrowihfaans in accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sundayhaer @ay on which commercial banks in New York
City are authorized or required by law to remawseld, providedhat, when used in connection with a Eurocurrencgr, the term “
Business Day shall also exclude any day on which banks areopeih for dealings in dollar deposits in the Londdrrbank market.

“ Capital Lease Obligationsof any Person means the obligations of such Peig@ay rent or other amounts under
any lease of (or other arrangement conveying tite to use) real or personal property, or a contlinahereof, which obligations &
required to be classified and accounted for agaldpases on a balance sheet of such Person GAd&P, and the amount of such
obligations shall be the capitalized amount thedmdérmined in accordance with GAAP.

“ Casualty Event means any loss, damage or destruction of thed®ar's or its Subsidiaries’ property that is
insured or the condemnation of the Borrower’s @iStibsidiaries’ property.

“ Change in Control means (a) the acquisition of ownership, directlyindirectly, beneficially or of record, by any
Person or group (within the meaning of the Exchahgfe and the rules of the SEC thereunder as gcefin the Effective Date) other
than the Permitted Holders of Equity Interestsespnting more than 50% of the aggregate ordinaiggypower represented by the
issued and outstanding Equity Interests in the @®wer or (b) a “Change of Control” (or other defitedm having a similar purpose)
as defined under any of the Covered Notes or indaeyment governing any refinancing thereof; predighowever, that for
purposes of clause (a), the Permitted Holders bleatleemed to beneficially own any Equity Intere$the Borrower held by any
other Person (the “parent entity”) so long as teeitted Holders beneficially own (as so definatijectly or indirectly, in the
aggregate a majority of the voting power of the iBgunterests of the parent entity.

“ Change in Law’ means the occurrence, after the date of this é&ment, of any of the following: (a) the adoption or
taking effect of any rule, regulation, treaty one@tlaw, (b) any change in any rule, regulatiosaty or other law or in the
administration, interpretation, implementation ppkcation thereof by any Governmental Authority(oy the making or issuance of
any request, rule, guideline or directive (whettienot having the force of law) by any Governmewtathority; providedhat,
notwithstanding anything herein to the contrarytiie Dodd-Frank Wall Street Reform and Consumetdetion Act and all requests,
rules, guidelines or directives thereunder or idsneonnection therewith and (ii) all requestsesuguidelines or directives
promulgated by the Bank for International Settletagtine Basel Committee on Banking Supervisiora(gyr successor or similar
authority) or the United States or foreign regutatauthorities, in each case pursuant to Baseslidll in each case be deemed to be
“Change in Law”, regardless of the date enactedptadl, implemented, promulgated or issued.

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

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

“ Commitment” means, with respect to each Lender, such Lenderismitment to make Loans to the Borrower
pursuant to Section 2.01 in an aggregate prinepaiunt at any time outstanding not to exceed theuatrset forth opposite such
Lender’'s name on the Commitment Schedus such
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commitment may be (a) reduced from time to timespant to Section 2.09, 2.11, 2.19(b) or 9.02(aj, @) reduced or increased fr
time to time pursuant to assignments by or to dumider pursuant to Section 9.04. The initial amaifrdach Lender's Commitment
is set forth on the Commitment Schedut® in the Assignment and Assumption pursuanthckvsuch Lender shall have assumed it
Commitment, as applicable. The initial amount & Trotal Commitment is $5,700,000,000.

“ Commitment Fees shall have the meaning assigned to such terneati& 2.12(a).

“ Commitment Schedulémeans Schedule Il attached hereto.

“ Commitment Termination Datemeans December 1, 2014, if the Initial Closingdshall not have occurred on or
prior thereto; providethat to the extent that pursuant to Section 8.[iflmf{the Acquisition Agreement (as of July 1, 201the
“Outside Date” (as defined in the Acquisition Agmeent) is extended to April 1, 2015, the CommitmBatmination Date shall be
automatically extended to April 1, 2015 (and therBwer shall provide prompt written notice of suettension to the Administrative
Agent, which shall promptly notify the Lenders).

“ Committed Term Debt Financirfgmeans any committed but unfunded loans undentemmy loan facility or term
bank debt (except for Excluded Debt) entered intb imvestment Grade Lenders after June 9, 20¥4yfach (i) the specific purpos
is financing the Acquisition, (ii) the Borrower any of its Subsidiaries is the borrower and (hig tonditions precedent to the
availability of such facility on the Initial ClosinDate are not less favorable to the Borrower tharconditions in Article 1V of this
Agreement and do not contain any conditions thatatccorrespond to those set forth in Article I\tlois Agreement.

“ Competitor” means any Person (or a reasonably identifiabfdidte of such Person) that competes with the
Borrower and its Subsidiaries in the industriew/irich 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 (including itagunterest expense in respect of Capital Leadg®ions and taking into accou
net payments under Swap Agreements entered ifitedge interest rates that would be included irctimeputation of interest exper
under GAAP to the extent such net payments areatle to such period in accordance with GAAP) efBorrower and its
consolidated Subsidiaries, determined on a coreelitbasis in accordance with GAAP, (ii) the intéexpense that would be
imputed for such period in respect of Syntheticdesaof the Borrower and its consolidated Subskhafisuch Synthetic Leases were
accounted for as Capital Lease Obligations, detexchon a consolidated basis in accordance with GAiliPany interest or other
financing costs becoming payable during such parigdspect of Indebtedness of the Borrower otdtssolidated Subsidiaries to the
extent such interest or other financing costs dtmlk been capitalized rather than included in Glafeted Interest Expense for such
period in accordance with GAAP, (iv) any cash pagtaenade during such period in respect of amowfigsned to in clause (b)(ii)
below that were amortized or accrued in a previmriod (other than any such cash payments in réspdéite Senior Notes) and (v)
the extent not otherwise included in Consolidatedriest Expense, commissions, discounts, yielco#imel fees and charges incurred
in connection with Securitization Transactions whice payable to any person other than the Borrowany Subsidiary, and any
other amounts comparable to or in the nature efé@st under any Securitization Transaction, inclgdosses on the sale of assets
relating to any receivables securitization trarisachccounted for as a “true sale”, minus (b) tina ®f (i) to the extent included in
Consolidated Interest Expense for such period, asimamounts attributable to amortization or woitieef capitalized interest or oth
financing costs paid in a previous period, (iitlie extent included in Consolidated Interest Expdossuch period, noncash amounts
attributable to amortization of debt discounts @graed interest payable in kind for such periodl @if) to the extent included in such
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Consolidated Interest Expense for such period, asimamounts attributable to Swap Agreements pursa&AAP, including as a
result of the application of ASC 815. For purposksalculating Consolidated Cash Interest Expensaifiy period, if during such
period the Borrower or any Subsidiary shall havesconmated a Material Acquisition or a Material Disjion, Consolidated Cash
Interest Expense for such period shall be calcdlateer giving pro forma effect thereto in accordamwith Section 1.04(b). The Ser
Notes Premium Amount paid to holders of the SeNiates in connection with the prepayment or redeomptiiereof shall b
disregarded for purposes of calculating Consol@i@ash Interest Expense for any period.

“ Consolidated EBITDA means, for any period, Consolidated Net Incomestah period plus (a) without
duplication and to the extent deducted in detemgiisuch Consolidated Net Income, the sum of (i)90bdated Interest Expense for
such period, (ii) consolidated income tax expewsetfich period, (iii) all amounts attributable &pdeciation and amortization for
such period, (iv) extraordinary noncash lossestich period, (v) noncash charges to the extenlysatgibutable to unrealized losses
under ASC 815 ( provideithat any cash payment made with respect to anysaiotash charge shall be subtracted in computing
Consolidated EBITDA during the period in which swash payment is made (it being understood thgbtnsion of cash collateral
shall not constitute a “payment” for these purpdsesd (vi) noncash charges (including goodwilitedowns) for such period
( providedthat any cash payment made with respect to anymsoietash charge shall be subtracted in computing&@iated
EBITDA during the period in which such cash paymsmhade) and minus (b) without duplication anthi extent included in
determining such Consolidated Net Income, the stifi) any extraordinary noncash gains for suchqukr{ii) noncash gains to the
extent solely attributable to unrealized gains urARC 815 (_providedhat any cash received with respect to any suckasingain
shall be added in computing Consolidated EBITDAImythe period in which such cash is received) @chonrecurring noncash
gains for such period_(_provideéidat any cash received with respect to any suchecornring noncash gain shall be added in compi
Consolidated EBITDA during the period in which swash is received), all determined on a consolddbssis in accordance with
GAAP. For purposes of calculating Consolidated HBATfor any period, if during such period the Bormmwor any Subsidiary shall
have consummated a Material Acquisition or a Matddisposition, Consolidated EBITDA for such periiuhll be calculated after
giving pro forma effect thereto in accordance v@tttion 1.04(b).

“ Consolidated Interest Expenseneans, for any period, the interest expense @Brrower and its consolidated
Subsidiaries for such period, determined on a dafeted basis in accordance with GAAP. For purpadesalculating Consolidated
Interest Expense for any period, if during suchqaethe Borrower or any Subsidiary shall have comsiated a Material Acquisition
or a Material Disposition, Consolidated Interesp&mse for such period shall be calculated aftangipro forma effect thereto in
accordance with Section 1.04(b).

“ Consolidated Net Incomemeans, for any period, the consolidated net inedan loss) of the Borrower and its
consolidated Subsidiaries for such period (takea sisgle accounting period) determined in confoymith GAAP, excluding (to th
extent otherwise included therein) any gains osdgstogether with any related provision for taxealized upon any sale of assets
other than in the ordinary course of business;ideal, however, that (other than for purposes of any calculatiade on a Pro Forr
Basis) there shall be excluded from Consolidatedihsme the net income (or loss) of (a) any Peesmmued prior to the earlier of
the date such Person becomes a Subsidiary of tirevider or any of its consolidated Subsidiariessamierged into or consolidated
with the Borrower or any of its consolidated Sulsigs or such Person’s assets are acquired gdirewer or any of its
consolidated Subsidiaries or (b) any Variable kgeEntity.
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“ Consolidated Net Tangible Assétsneans, at any date, total assets of the Borrowgitsuconsolidated Subsidiari
determined on a consolidated basis in accordante®AAP minug(a) current liabilities (excluding short-term Indetthess and the
current portion of long-term Indebtedness) of tleerBwer and its consolidated Subsidiaries and ¢odgvill and other intangible
assets of the Borrower and its consolidated Sudosidi, in each case determined on a consolidatgd ineaccordance with GAAP.

“ Consolidated Total Capitalizatidnmeans, on any date, the sum as of such datg &fgfat to Capitalization Ratio
Indebtedness as of such date and (b) total shaleisbkquity as of such date, determined on a dinladed 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 appwnt of the management, of a Person, whether thrthegability to exercise votir
power, by contract or otherwise. *“ Controllihgnd “ Controlled’ have meanings correlative thereto. Solely forpmses of the
definition of “Affiliate”, “ Control ” shall also mean the possession, directly or eudly, of the power to vote 10% or more of the
securities having ordinary voting power for thecéilen of directors (or persons performing similanétions) of a Person.

“ Corporate Rating means, at any time, (a) the Borrower’s corporaglit rating then in effect (or at any time when
there is no corporate credit rating in effect, Bugrower’s Index Rating) from S&P, (b) the Borrovgecorporate family rating then in
effect (or at any time when there is no corporateily rating in effect, the Borrower’s Index Ratjrfgom Moody’s and (c) the
Borrower’s issuer default rating then in effect &many time when there is no issuer default ratingffect, the Borrower’s Index
Rating) from Fitch.

“ Covered Note§ means each of the 2016 Notes, the Borrower’'s Btesdldue 2018, the Borrower’s 4.50% Senior
Notes due 2022 and the Borro's 7% Senior Notes due 2028.

“ Debt Issuancé means the borrowing or other incurrence of Indaired for Borrowed Money (including the sal
issuance of debt securities) by the Borrower oBiibsidiaries, other than (i) Excluded Debt andHiinded Term Debt Financing.

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

“ Debt to Capitalization Ratio Indebtednésseans, on any date, determined on a consolidsdsis in accordance
with GAAP, Indebtedness for Borrowed Money as affsdate, less, to the extent included in Indebtsslifier Borrowed Money, the
amount of Indebtedness of Variable Interest Estifaher than Indebtedness of any SPE Subsidiaay)g not also Indebtedness of
the Borrower or any Subsidiary (other than a Vdedbterest Entity that is not an SPE Subsidiafithe type referred to in clause (2)
of the definition of Indebtedness for Borrowed MgnAny reference in this Agreement to Debt to Cal@ation Ratio Indebtedness
of a Subsidiary shall exclude any Indebtednessich Subsidiary that is owed to the Borrower or hanSubsidiary, except to the
extent such Indebtedness shall have been trardferi@edged to a Person other than the BorrowarSQubsidiary.

“ Default” means any event or condition that constitutegEaent of Default or that upon notice, lapse of tiondoth
would, unless cured or waived, become an Eventsfalit.

“ Defaulting Lendef means any Lender, as determined by the Admirigga\gent, that has (a) failed to fund its
portion of any Borrowing within three Business Dajshe date on which it shall have been requicefilihd the same unless such
Lender notifies the Administrative Agent and theaBaver in
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writing that such failure is the result of such Heris determination in good faith that one or mawaditions precedent to funding
(each of which conditions precedent, together it applicable default, shall be specifically idiéed in such writing) has not been
satisfied, (b) notified the Borrower, the Adminatve Agent or any Lender in writing that it doext mtend to comply with any of its
funding obligations under this Agreement or has enagublic statement to the effect that it doesmtend to comply with its funding
obligations under this Agreement or under otheeagrents in which it commits to extend credit gelhefanless such writing or
public statement relates to such Lender’s obligatiofund a Loan hereunder and states that sudtiqgros based on such Lender’s
determination in good faith that a condition presm@do funding (which condition precedent, togethégh any applicable default, sh
be specifically identified in such writing or pubktatement) cannot be satisfied), (c) failed, withree Business Days after request
by the Administrative Agent, to confirm that it Wiomply with the terms of this Agreement relatiogts obligations to fund
prospective Loans, providedat such Lender will cease to be a Defaulting leengbon providing such confirmation as requestdd, (
otherwise failed to pay over to the AdministratAgent or any other Lender any other amount requivdak paid by it hereunder
within three Business Days of the date when dukessrthe subject of a good faith dispute, or (ehécome or is determined by a
Governmental Authority to be insolvent or has aepacompany that has become or is insolvent obécome the subject of a
bankruptcy or insolvency proceeding, or has hagtaiver, conservator, trustee, administrator, asgidor the benefit of creditors or
similar Person charged with reorganization or lilgtion of its business or custodian, appointedtfar has taken any action in
furtherance of, or indicating its consent to, appi®f or acquiescence in any such proceeding poiagment or has a parent comp.
that has become the subject of a public bankruptégsolvency proceeding, or has had a receiversewator, trustee, administrator,
assignee for the benefit of creditors or similarsBa charged with reorganization or liquidatioritefousiness or custodian publicly
appointed for it, or has taken any action in furdimee of, or indicating its consent to, approvabiocquiescence in any such
proceeding or appointment, unless in the caseyfander referred to in this clause (e) the Bornoared the Administrative Agent
shall be satisfied that such Lender intends, asdahapprovals required to enable it, to contitperform its obligations as a Lender
hereunder, providethat for purposes of this clause (e), a Lender simtlqualify as a Defaulting Lender solely as suteof the
acquisition or maintenance of an ownership inteérestich Lender or its parent company, or of theregise of control over such
Lender or any Person controlling such Lender, bygovernmental authority or instrumentality thereof

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

“ Disqualified Equity Interest means, with respect to any Person, any Equitsrédt in such Person that by its terms
(or by the terms of any security into which it @ngertible or for which it is exchangeable, eithendatorily or at the option of the
holder thereof), or upon the happening of any ewewcbndition:

(& matures or is mandatorily redeemable (atem solely for Equity Interests in such Persomn doanot constitute
Disqualified Equity Interests and cash in lieumaictional shares of such Equity Interests), wheplesuant to a sinking fund
obligation or otherwise;

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

(c) isredeemable (other than solely for Equitgrests in such Person that do not constitutguRikfied Equity
Interests and cash in lieu of fractional sharesuoh Equity Interests)
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or is required to be repurchased by such Persanyoof its Affiliates, in whole or in part, at tleption of the holder thereof;

in each case, on or prior to the date one year @éféeMaturity Date; providedhowever, that an Equity Interest in any Person that
would not constitute a Disqualified Equity Interbsit for terms thereof giving holders thereof thght to require such Person to
redeem or purchase such Equity Interest upon tbermnce of an “asset sale” or a “change of cohtroturring prior to the date one
year after the Maturity Date shall not constituteisqualified Equity Interest if any such requirethbecomes operative only after
repayment in full of all the Loans and all otherli@étions under the Loan Documents that are accaneldpayable and the terminat
of the Commitments.

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

“dollars” or “ $ " refers to lawful money of the U.S.
“ Duration Fees shall have the meaning assigned to such terneati@ 2.12(b).

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

“ Environmental Laws means all treaties, laws (including common lawgsuregulations, codes, ordinances, or
decrees, judgments, injunctions, notices or bindigigeements issued, promulgated or entered inty yth any Governmental
Authority, relating in any way to the environmethte preservation or reclamation of natural resayrttee generation, management,
use, presence, release or threatened releaseexfposure to, any Hazardous Material or to healthsafety matters.

“ Environmental Liability” means liabilities, obligations, claims, actiossijts, judgments, or orders under or relating
to any Environmental Law for any damages, injuretilief, losses, fines, penalties, fees, expefiselsiding reasonable fees and
expenses of attorneys and consultants) or costeth@hcontingent or otherwise, including thoseirgisrom or relating to (a) any
actual or alleged violation of any EnvironmentalLar permit, license or approval issued thereun@drthe generation, use,
handling, transportation, storage, treatment, diapor arrangement for disposal of any Hazardou®Néds, (c) exposure to any
Hazardous Materials, (d) the release or threatesledse of any Hazardous Materials or (e) any aohtagreement or other
consensual arrangement pursuant to which liahdigssumed or imposed with respect to any of thegfiing.

Equity Interests means shares of capital stock, partnership istsyenembership interests in a limited liability
company, beneficial interests in a trust or otlgrity ownership interests in a Person, any warrasons or other rights entitling t
holder thereof to purchase or acquire any suchequerest.

“ Equity Issuancé means the issuance of any Equity Interests (tinly, equity-linked securities) in the Borrower or
any of its Subsidiaries, other than (i) pursuardartg employee stock or other compensation plangearts to employees made in the
ordinary course of business, (ii) by the Borrow&tgosidiaries to the Borrower or any of its Sulasids and (iii) directors’ qualifying
shares and/or other nominal amounts required teeltkby persons other than the Borrower or its Blidrses under any applicable
Requirement of Law.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.
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“ ERISA Affiliate ” means any trade or business (whether or not parated) that, together with the Borrower, is
treated as a single employer under Section 414({©) @f the Code or, solely for purposes of Set862 of ERISA and Section 412
of the Code, is treated as a single employer uBdetion 414 of the Code.

“ ERISA Event” means (a) any “reportable event”, as definedant®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antdor which the 36day notice period is waived); (b) the complete antigl
withdrawal of the Borrower or any ERISA Affiliatedim any Plan or Multiemployer Plan during a plaaryi& which it was a
“substantial employeras defined in Section 4001(a)(2) of ERISA or noéfion that a Multiemployer Plan is in reorganiaati(c) the
filing of a notice of intent to terminate a Plantbe treatment of a Multiemployer Plan amendmera sssmination under Section 4C
or 4041A of ERISA; (d) the institution of proceedgito terminate a Plan or a Multiemployer PlanHeyPBGC; (e) the failure to
make required contributions under Section 412 efGbde or Section 302 of ERISA,; (f) the failureaofy Plan to satisfy the minimu
funding standard (as defined in Section 412 ofGbde or Section 302 of ERISA) applicable to su@nP(g) a determination that any
Plan is in “at risk"status (as defined in Section 430(i)(4) of the Cod8ection 303(i)(4) of ERISA); (h) the receipttime Borrower c
any ERISA Affiliate of any notice imposing WithdrabhLiability or a determination that a Multiemplayllan is insolvent or is in
reorganization, within the meaning of Title IV oRESA, or in “endangered” or “critical” status (withthe meaning of Section 432 of
the Code or Section 305 of ERISA); (i) the occucesnf a non-exempt “prohibited transaction” (asrdef in Section 4975 of the
Code or Section 406 of ERISA) with respect to whiod Borrower or any ERISA Affiliate is a “disquidgdid person” (within the
meaning of Section 4975 of the Code) or a “partintarest” (within the meaning of Section 406 ofIER) or with respect to which
the Borrower or any such ERISA Affiliate could otivise be liable in an amount that could reasonbblgxpected to result in a
Material Adverse Effect; and (j) any other eventondition which constitutes or might reasonablyekpected to constitute grounds
under Section 4042 of ERISA for the terminationasfthe appointment of a trustee to administer, Rlay or the imposition of any
liability under Title IV of ERISA, other than PBG@emiums due but not delinquent under Section 40ERISA, upon the
Borrower or any ERISA Affiliate.

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

“ Eurocurrency Raté means, with respect to any Eurocurrency Borrowiorgany Interest Period, the rate appearing
on Reuters LIBOR 01 page (or on any successorlstisute page of such service, or any successar $abstitute for such service,
providing rate quotations comparable to those atigrgorovided on such page of such service, agohed by the Administrative
Agent from time to time for purposes of providingogations of interest rates applicable to dollgradits in the London interbank
market) at approximately 11:00 a.m., London tim& Business Days prior to the commencement of sutehest Period, as the rate
for dollar deposits with a maturity comparable tiols Interest Period. In the event that such rat@isvailable at such time for any
reason, then the_ * Eurocurrency Réateith respect to such Eurocurrency Borrowing fack Interest Period shall be the rate at whict
dollar deposits of an amount comparable to the atnoiusuch Eurocurrency Borrowing and for a mayucibmparable to such Intert
Period are offered by the principal London offiddle Administrative Agent in immediately availalflexds in the London interbank
market at approximately 11:00 a.m., London timey Business Days prior to the commencement of sutehdst Period.

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

“ Exchange Act means the Securities Exchange Act of 1934, andet:
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“ Excluded Debt means (i) intercompany Indebtedness among theoBa@r and/or its Subsidiaries, (ii) ordinary
course foreign credit lines existing as of the dwreof (whether drawn or undrawn and including Eemewal, extension or
replacement thereof), (iii) credit extensions urttier Existing Credit Agreement (including pursutanéxtensions, modifications or
replacements thereof) up to $1,250,000,000, (imroercial paper issuances, (v) purchase money ladebss, Capital Lease
Obligations, industrial revenue bonds and similgigations, in each case, incurred in the ordiramyrse of business, (vi) leasing
activities in the ordinary course of business aiiifl gther Indebtedness for Borrowed Money (othert the Permanent Financing) in
an aggregate principal amount up to $100,000,000.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender or any other recipient of any
payment to be made by or on account of any obbigadf any Loan Party hereunder or any other LoaouDwnt, (a) any Other
Connection Taxes, (b) U.S. federal withholding Taposed by a Requirement of Law (including FATCA)iffect at the time a
Foreign Lender (other than an assignee pursuantequest by the Borrower under Section 2.19(lgdptnes a party to this
Agreement (or designates a new lending office)hwnaspect to any payment made by or on accouriyobhligation of a Loan Party
to such Foreign Lender, except to the extent theth §oreign Lender (or its assignor, if any) watitled, at the time of designation of
a new lending office (or assignment), to receiveittmhal amounts with respect to such withholdirax Tinder Section 2.17(a), or (c)
Taxes attributable to a Lender’s failure to complth Section 2.17(f).

“ Existing Credit Agreemeritmeans that certain Credit Agreement, dated asuglust 9, 2012 (as amended pursuar
to that certain Amendment No.1 to the Credit Agreptndated as of June 27, 2014), among Tyson Faneisas borrower, the
subsidiary borrowers party thereto, the lendertyghereto and JPMorgan Chase Bank, N.A., as adtrative agent, as in effect
immediately prior to the effectiveness of this Agreent on the Effective Date.

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

“ EATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended or
successor version that is substantively compaiailenot materially more onerous to comply with)y aarrent or future regulations
or official interpretations thereof and any agreataentered into pursuant to Section 1471(b)(thefCode.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeeards, if necessary, to the nex
1/100 of 1%) of the rates on overnight Federal fumdnsactions with members of the Federal Resgystem arranged by Federal
funds brokers, as published on the next succedtlisqness Day by the Federal Reserve Bank of New,Yaor if such rate is not so
published for any day that is a Business Day, tlegage (rounded upwards, if necessary, to the i&ég0 of 1%) of the quotations 1
such day for such transactions received by the Aitnative Agent from three Federal funds brokdneoognized standing selected
by it.

“ Fee Receivet means any Person that receives any fees undénSecl 2.
“ Fitch ” means Fitch Ratings, a wholly owned subsidiarfiohalac, S.A.

“ Foreign Lendef means any Lender (a) with respect to the Borrofifehe Borrower is not a U.S. Borrower) and
any Tax, that is treated as foreign by the jurisoiicimposing such Tax and (b) with respect toBloerower (if the Borrower is a U.S.
Borrower), that (1) is not a “U.S. person” as defirby Section 7701(a)(30) of the Code (a “U.S. &€)sor (2) is a partnership or
other entity treated as a partnership for Unitextetfederal income tax purposes which is a U.&oRebut only to the extent the
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beneficial owners (including indirect partnerstsf direct partners are partnerships or other estiteated as partnerships for United
States Federal income tax purposes) are not UrSoike

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

“ Funded Term Debt Financirigneans the borrowing or other incurrence of loander any term loan facility or
term bank debt (except for Excluded Debt) entenéal with Investment Grade Lenders after June 94 2fak which (i) the specific
purpose is financing the Acquisition, (ii) the Bosrer or any of its Subsidiaries is the borrower @iidthe conditions precedent to t
availability of such facility on the Initial ClosinDate are not less favorable to the Borrower tharconditions in Article 1V of this
Agreement and do not contain any conditions thenat set forth in Article IV of this Agreement,ttexcluding (a) $2,500,000,000
loans made pursuant to the Term Loan Agreemen(tgrahy loans with respect to which the commitmeimnésefor have previously
been applied (in the same amount) to reduce then@mnents pursuant to Section 2.11(c).

“ GAAP " means generally accepted accounting principlébenJ.S., including those set forth in: (a) thénams
and pronouncements of the Accounting Principlesro&the American Institute of Certified Public @auntants; (b) the Accounting
Standards Codification of the Financial Account8tgndards Board; (c) such other statements byahehn entity as are approved by
a significant segment of the accounting professamiat (d) the rules and regulations of the SEC gomgrthe inclusion of financial
statements (including pro forma financial staterskint periodic reports required to be filed purduarSection 13 of the Exchange
Act, including opinions and pronouncements in staffounting bulletins and similar written statenséndm the accounting staff of
the SEC.

“ Governmental Authority means the government of the U.S., any other naticany political subdivision thereof,
whether state, provisional, territorial or locaidaany agency, authority, instrumentality, reguiatoody, court, central bank or other
entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to governme
(including any supra-national body such as the ge@o Union or the European Central Bank) havinigdiotion over the Borrower,
any Subsidiary or any Lender, as the context mayire.

“ Guarante€ of or by any Person (the_* guarantdmeans any obligation, contingent or otherwidehe guarantor
guaranteeing or having the economic effect of guasing any Indebtedness or other obligation ofahgr Person (the_* primary
obligor”) in any manner, whether directly or indirectly, anduding any obligation of the guarantor, direcirairect, (a) to purcha
or pay (or advance or supply funds for the purclomgeayment of) such Indebtedness or other obbgair to purchase (or to advance
or supply funds for the purchase of) any secuotytiie payment thereof, (b) to purchase or leaspepty, securities or services for
purpose of assuring the owner of such Indebtedmesther obligation of the payment thereof, (cjrtaintain working capital, equity
capital or any other financial statement conditioiquidity of the primary obligor so as to enaldhe primary obligor to pay such
Indebtedness or other obligation or (d) as an atgoarty in respect of any letter of credit ordetbf guaranty issued to support such
Indebtedness or obligation, providett the term Guarantee shall not include endore&ier collection or deposit in the ordinary
course of business.

“ Guarantee Agreemefimeans the Guarantee Agreement among the Borrdkegther Subsidiary Guarantors and
the Administrative Agent, substantially in the foahExhibit B.

“ Guarantee Requiremehtneans the requirement that:
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(@) the Administrative Agent shall have receioedthe Effective Date from each of the Borrowed afFrM a
counterpart of the Guarantee Agreement duly exdcand delivered on behalf of such Person; and

(b) if any Subsidiary (including TFM, in the extét shall have been released from its Guarameleuthe
Guarantee Agreement as provided in Section 9.16@l) be or become actually or contingently lialmeler any Guarantee for (i) ¢
Material Indebtedness of the Borrower or (ii) Intbelness under the Existing Credit Agreement, theiAttrative Agent shall have
received a Guarantor Joinder Agreement, duly erelcand delivered on behalf of such Subsidiary,ttegewith documents and
opinions of the type referred to in paragraphsa¢ia) (f) of Sections 4.02 with respect to such Sliasj.

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

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

“ Guarantor Joinder Agreemehimeans a Supplement to the Guarantee Agreemestasutlally in the form of
Exhibit | to the Guarantee Agreement.

“ Hazardous Materials means all explosive or radioactive substances stegaand all hazardous or toxic substar
wastes or other pollutants, including any petrolgaroducts or byproducts and all other hydrocarboadon gas, molds, asbestos or
asbestos-containing materials, urea formaldehyae fimsulation, polychlorinated biphenyls, chloroflacarbons and all other ozone-
depleting substances, infectious or medical wamtdsall other substances or wastes of any natateth prohibited, limited or
regulated pursuant to, or that could give riseability under, any Environmental Law.

“incur " means create, incur, assume, Guarantee or otbefyeicome responsible for, and “ incurteehd “
incurrence’ shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)aligations of such Person for borrowed money or
with respect to deposits or advances of any kimdall obligations of such Person evidenced by Bpddbentures, notes or similar
instruments, (c) all obligations of such Personanrabnditional sale or other title retention agreats relating to property acquired
such Person (excluding trade accounts payableretim the ordinary course of business and exctudbligations with respect to
letters of credit securing such trade accountsigayentered into in the ordinary course of busirdsaich Person to the extent such
letters of credit are not drawn upon or, if andh® extent drawn upon, such drawings are reimbursddter than the tenth Business
Day following payment on the letter of credit), @) obligations of such Person in respect of tfeded purchase price of propert
services (including payments in respect of mompetition agreements or other arrangements reptiag acquisition consideration,
each case entered into in connection with an aitigmisbut excluding (i) accounts payable incuriedhe ordinary course of business
on normal commercial terms and not overdue by rttwe 60 days, (ii) deferred compensation anddiily purchase price adjustme
earnout or deferred payment of a similar naturkegothan in respect of non-competition agreemamisogher such arrangements
referred to above) incurred in connection with equasition (but only to the extent that no paymleas at the time accrued pursuar
such purchase price adjustment, earnout or defpagchent obligation)), (e) all Capital Lease Obligias and Synthetic Lease
Obligations of such Person, (f) all obligationsntiogent or otherwise, of such Person as an acqmarty in respect of letters of credit
and letters of guaranty (other than obligationd\wéispect to letters of credit securing obligatimiber than obligations of other
Persons described in clauses (a) through (e) alemte)ed into in the ordinary course of businessugh Person to the extent such
letters of credit are not drawn upon or, if andh® extent drawn upon, such drawing is reimburselhter than the tenth Business |
following payment on the letter of credit), (g) abligations, contingent or otherwise, of such Beiig respect of bankers’
acceptances, (h) all Disqualified
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Equity Interests in such Person, valued, as oflttie of determination, at the greater of (i) thximam aggregate amount that would
be payable upon maturity, redemption, repayment¢jpurchase thereof (or of Disqualified Equity lets or Indebtedness into which
such Disqualified Equity Interests are convertilexchangeable) and (i) the maximum liquidatioeference of such Disqualified
Equity Interests, (i) all Indebtedness of otherused by (or for which the holder of such Indeb&sinhas an existing right, conting
or otherwise, to be secured by) any Lien on prgpantned or acquired by such Person, whether otheoindebtedness secured
thereby has been assumed, the amount of such &uhess being deemed to be the lesser of the fakemaalue (as determined
reasonably and in good faith by the Chief Finan©ticer of the Borrower) of such property or assatd the amount of the
Indebtedness so secured, (j) all Guarantees byReidon of Indebtedness of others, and (k) albakittns of such Person in respec
Securitization Transactions (valued as set forttnéndefinition of Securitization Transaction). éfidedness shall not include
obligations under any operating lease of propdvay is not capitalized on the balance sheet oBtireower or any Subsidiary, except
that Synthetic Lease Obligations shall constitatiebtedness. The Indebtedness of any Personrstialiié the Indebtedness of any
other Person (including any partnership in whicthsBerson is a general partner) to the extent Baeckon is liable therefor as a resul
of such Person’s ownership interest in or othati@hship with such other Person, except to thergthe terms of such Indebtedness
provide that such Person is not liable therefortvitbstanding the foregoing, in connection with fhechase by the Borrower or any
Subsidiary of any business, the term “Indebtednedtexclude post-closing payment adjustments tool the seller may become
entitled to the extent such payment is determined final closing balance sheet or such paymenenigpon the performance of such
business after the closing; providedadowever, that, at the time of closing, the amount of angtspayment is not determinable and, tc
the extent such payment thereafter becomes fixddlatermined, the amount is paid within 60 dayseger. The amount of
Indebtedness of any Person at any date shall beutseanding balance at such date of all obligatesdescribed above; provided
however, that, in the case of Indebtedness sold by thigabht a discount, the amount of such Indebtedatagy time shall be the
accreted value thereof at such time. Except aswibe expressly provided herein, the term “Indeb&ss” shall not include cash
interest thereon.

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated aaiscordance with GAAP,
of (1) all Indebtedness of the Borrower and itssmidated Subsidiaries of the types referred tdanses (a), (b), (d), (e) and (k) (as
determined in accordance with the second sentdrbe definition of Securitization Transaction)tbe definition of Indebtedness
plus (2) all Indebtedness of the Borrower and dtssolidated Subsidiaries of the types referred tdauses (f), (i) and (j) of the
definition of Indebtedness in respect of such Indébess of others of the types referred to in slalises (a), (b), (d), (e) and (k) (as
determined in accordance with the second sentdrbe definition of Securitization Transaction),ttlexcluding Guarantees of third
party grower Indebtedness. Any reference in thiss&ment to Indebtedness for Borrowed Money of ssilidry shall exclude any
Indebtedness of such Subsidiary that is owed t@treower or another Subsidiary, except to therbdech Indebtedness shall have
been transferred or pledged to a Person otherttieaBorrower or a Subsidiary.

“ Indemnified Taxe$ means (a) Taxes other than Excluded Taxes, inthoseor with respect to any payment made
by any Loan Party under any Loan Document and {bgOTaxes.

“ Index Rating” means, for any rating agency at any time, thimgathen in effect from such rating agency applieab
to the Borrower’s senior, unsecured, non-credi@cbd (other than by guarantees of subsidiari¢satba guarantee the Obligations
at such time) long-term debt for borrowed money.

“ Initial Closing Date” means the date on which the conditions specifiéBection 4.02 are satisfied (or waived in
accordance with Section 9.02).
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“ Initial Loans” means the Loans made by the Lenders to the Bemow the Initial Closing Date.
“ Indemnite€” has the meaning set forth in Section 9.03(b).

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

“ Interest Payment Datemeans (a) with respect to any ABR Loan, the ¢kst of each of March, June, September,
and December, (b) with respect to any Eurocurrémm@n, the last day of the Interest Period applieablthe Borrowing of which su
Loan is a part and, in the case of a Eurocurreraydsving with an Interest Period of more than thmemnths’duration, each day prir
to the last day of such Interest Period that ocatinstervals of three months’ duration after thistfday of such Interest Period and (c)
with respect to any Loan, the Maturity Date.

“ Interest Period means, with respect to any Eurocurrency Borrowthg period commencing on the date of such
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two gluresix months thereafter, as
the Borrower may elect, providdidat (a) if any Interest Period would end on a didaer than a Business Day, such Interest Period
shall be extended to the next succeeding Businagaubless, in the case of a Eurocurrency Borrowimy, such next succeeding
Business Day would fall in the next calendar moithwhich case such Interest Period shall end em#xt preceding Business Day
and (b) any Interest Period that commences oratfidBlusiness Day of a calendar month (or on aaayich there is no numerica
corresponding day in the last calendar month ofi $aterest Period) shall end on the last Businesgs @ the last calendar month of
such Interest Period. For purposes hereof, theafad3orrowing initially shall be the date on whisuch Borrowing is made and
thereafter shall be the effective date of the mastnt conversion or continuation of such Borrowing

“ Investment Grade Lendetsneans commercial and investment banks, in eash, ®@hose senior, unsecured, long-
term indebtedness has, on any date of determinaticating by not less than two of S&P, Moody’s &iidh, of, respectively, BBB,
Baa2 and BBB, or higher.

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

“ Lenders” means the Persons listed on the Commitment Sébedd any other Person that shall have become a
party hereto pursuant to Section 9.04, other timgrsach Person that shall have ceased to be alpeyo pursuant to Section 9.04.

“ Lien ” means, with respect to any asset, (a) any moegigdeed of trust, lien, pledge, hypothecation, erimance,
charge or security interest in, on or of such agbgthe interest of a vendor or a lessor undgrcamditional sale agreement, capital
lease or title retention agreement (or any finamé&ase having substantially the same economictedfeany of the foregoing) relati
to such asset and (c) in the case of securitigsparchase option, call or similar right of a thpdrty with respect to such securities.

“ Loan Document$ means this Agreement, the Guarantee Agreementp@rmissory notes issued pursuant to this
Agreement and any Guarantor Joinder Agreementgiisa® all other agreements, instruments, docunamt<ertificates identified
Article IV or otherwise executed and delivered bg Borrower or any of its Subsidiaries to, or imdiaof, the Administrative Agent
any Lenders, including all powers of attorney, @nis, assignments, contracts, notices and oth#ewraterials whether heretofore,
now or hereafter executed by or on behalf of thee®wer or any of its Subsidiaries, or any emplogéthe Borrower or any of its
Subsidiaries, and delivered to the AdministrativgeeAt or any Lender in connection
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with this Agreement or the transactions contemglareby. Any reference in this Agreement or atmgpt.oan Document to a Loan
Document shall include all appendices, exhibitsaredules thereto and all amendments, restatenseptgdements or other
modifications thereto, and shall refer to this Agrent or such Loan Document as the same may lfeat at any and all times such
reference becomes operative.

“ Loan Party’” means the Borrower and each Domestic Subsidiatis a party to a Loan Document.

“ Loans” means the loans made by the Lenders to the Bemrpwrsuant to this Agreement.

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

“ Material Acquisition” means any acquisition or a series of related sdtpns (other than solely among the
Borrower and the Subsidiaries), of (a) Equity lasts in any Person if, after giving effect therstech Person will become a
Subsidiary or (b) assets comprising all or subgttytall the assets of (or all or substantiallytak assets constituting a business unit
division, product line or line of business of) dPgrson;_providethat the aggregate consideration therefor (inclydimebtedness
assumed in connection therewith, all obligationsespect of deferred purchase price (includinggattions under any purchase price
adjustment but excluding earnout or similar payrseand all other consideration payable in connadtierewith (including payment
obligations in respect of noncompetition agreementsther arrangements representing acquisitiosideration)) exceeds
$50,000,000.

“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, properties, assets,
condition (financial or otherwise) or liabilitiem¢luding contingent liabilities) of the Borrowenéthe Subsidiaries, taken as a whole
(b) the ability of any Loan Party to perform itsterdal obligations under any Loan Document to whidh a party, or (c) the rights of
or benefits available to the Administrative Agentlte Lenders under this Agreement or any othenlLldacument.

“ Material Disposition” means any sale, transfer or other dispositiorg, series of related sales, transfers or other
dispositions (other than solely among the Borroaret the Subsidiaries), of (a) all or substantiallythe issued and outstanding
Equity Interests in any Person that are owned byBtbrrower or any Subsidiary or (b) assets commisil or substantially all the
assets of (or all or substantially all the assetstituting a business unit, division, product lordine of business of) any Person;
providedthat the aggregate consideration therefor (inclydimebtedness assumed by the transferee in cammdéioerewith, all
obligations in respect of deferred purchase piiayding obligations under any purchase price stijient but excluding earnout or
similar payments) and all other consideration peyabconnection therewith (including payment ohtigns in respect of
noncompetition agreements or other arrangementegepting acquisition consideration)) exceeds $E)(DO.

“ Material Indebtednessmeans Indebtedness (other than the Loans), ggattdns in respect of one or more Swap
Agreements, of any one or more of the Borrowerig8ubsidiaries in an aggregate outstanding grad@mount exceeding
$75,000,000. For purposes of determining Maternidebtedness, the “principal amount” of the obligasi of the Borrower or any of
its Subsidiaries in respect of any Swap Agreemeahg time shall be the maximum aggregate amouvin(effect to any netting
agreements) that the Borrower or such Subsidianldvioe required to pay if such Swap Agreement wemrainated at such time.

“ Material Subsidiary means each Subsidiary of the Borrower that is naiem Party (a) the consolidated total as
of which equal 3.75% or more of the consolidataédltassets of the Borrower or (b) the consolidatagnues of which equal 3.75%
or more of the consolidated revenues of the
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Borrower, in each case as of the end of or fonthst recent period of four consecutive fiscal qgrarbof the Borrower for which
financial statements have been delivered pursoaBécttion 5.01(a) or 5.01(b) (or, prior to thetfaelivery of any such financial
statements, as of the end of or for the perioaof €onsecutive fiscal quarters of the Borrowereghdune 30, 2012); providduht if

at the end of or for any such most recent periddwf consecutive fiscal quarters the combined cliasted total assets or combined
consolidated revenues of all Subsidiaries that uoldeises (a) and (b) above would not constitutéelitd Subsidiaries shall have
exceeded 10% of the consolidated total assetseddtirower or 10% of the consolidated revenuesi@Borrower (calculated withc
duplication of assets or revenues), then one oemabsuch excluded Subsidiaries shall for all psgoof this Agreement be deemed
to be Material Subsidiaries in descending ordeetas the amounts of their consolidated total assetonsolidated revenues, as the
case may be, until such excess shall have beeimatiead.

“ Maturity Date” means the date that is the earlier of (x) 364 diays the Initial Closing Date or, if such date st 3
Business Day, then the immediately preceding Bgsifay and (y) the date of acceleration of the Eqamsuant to Article VII
hereof.

“ Merger” has the meaning given thereto in the definitibAxcquisition”.

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

“ MSSF” means Morgan Stanley Senior Funding, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Seclio®l(a)(3) of ERISA.

“ Net Cash Proceedsmeans, with respect to any Asset Sale, Debt leseigEquity Issuance or Funded Term Debt
Financing, (a) the proceeds in cash or cash eauitalincluding, in the case of any Casualty Eviesyrance, condemnation or
similar proceeds) received (including into escrawd the term “receives” as used in Section 2.14k{b)l be construed accordingly))
in respect of such event, including any cash reckia respect of any natash proceeds (but only as and when receivedadh ease
net of (b) the sum, without duplication, of (i) &les and out-of-pocket expenses, including atigraecountant, auditor, printer, SEC
filing, brokerage, consultant, investment bankiadyisory, placement, arranger or underwriting feed expenses and any other
customary fees and expenses actually incurreddBtirower and its Subsidiaries in connection witbh event, (ii) survey costs,
title insurance premiums, and search and recorchiagges, (iii) the amount of all Taxes, includirdes, transfer, deed or mortgage
recording taxes, paid or payable by the BorrowerimSubsidiaries as a result thereof, and angrgihyment required by applicable
law, rule or regulation as a result of such evand (iv) in the case of an Asset Sale, (A) the amhotiall payments required to be
made by the Borrower and its Subsidiaries as dtreksuch event to repay indebtedness or pay ahkgations in each case secured
by such assets and (B) the amount of any resestablished by the Borrower and its Subsidiariescicordance with GAAP, to fund
purchase price adjustment, indemnification andlamgiontingent liabilities in connection therewifirpvidedthat if a Borrower or ar
of its Subsidiaries receive proceeds that woul@miise constitute Net Cash Proceeds from any /A3alet then the Borrower or its
applicable Subsidiary may use, or commit to usg,pamtion of such proceeds (the * Reinvestment Amélto acquire, construct,
improve, upgrade or repair assets used or usefhkitbusiness of the Borrower or such Subsidiarg,ia each case, the Reinvestmen
Amount shall not constitute Net Cash Proceeds,anttl except to the extent (but shall then be ddembave been received to such
extent and shall constitute Net Cash Proceeds anldencovered by this proviso), not so used withén180-day period of receipt of
such proceeds (unless committed (pursuant to angjradyreement) within such 180-day period to bassad and so used within 90
days following the end of such 180-day period). pamposes of this definition, in the event any augent liability reserve established
with respect to any event as described in clauge/\{B) above shall be
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reduced, the amount of such reduction shall, exicetbte extent such reduction is made as a rekalpayment having been made in
respect of the contingent liabilities with respictvhich such reserve has been established, beedktenie receipt, on the date of s
reduction, of Net Cash Proceeds in respect of sueht.

“ Non-Consenting Lendérhas the meaning assigned to such term in Se6ti2(c).

“ Obligations” means (a) the due and punctual payment by theoBer of (i) the principal of and interest (incladi
interest accruing during the pendency of any baptksy insolvency, receivership or other similargeeding, regardless of whether
allowed or allowable in such proceeding) on therisyavhen and as due, whether at maturity, by acteda, upon one or more dates
set for prepayment or otherwise and (ii) all otmemetary obligations of the Borrower to any of Gearanteed Parties under any
Loan Document, including obligations to pay feeqaense reimbursement obligations and indemnificadioligations, whether
primary, secondary, direct, contingent, fixed dravtvise (including monetary obligations incurreding the pendency of any
bankruptcy, insolvency, receivership or other samgroceeding, regardless of whether allowed omalble in such proceeding), (b)
the due and punctual performance of all other altiligps of the Borrower under or pursuant to anyrLBDacument and (c) the due ¢
punctual payment and performance of all the olibbgatof each other Loan Party under or pursuaetitih Loan Document (includil
monetary obligations incurred during the penderfagny bankruptcy, insolvency, receivership or otsiamilar proceeding, regardless
of whether allowed or allowable in such proceeding)

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

“ Other Connection Taxgsmeans, with respect to the Administrative Agemty Lender or any other recipient of any
payment to be made by or on account of any obbigadf any Loan Party hereunder or under any otle@anLDocument, Taxes
imposed as a result of a present or former cormrettween such recipient and the jurisdiction isipg such Tax (other than
connections arising from such recipient having eted, delivered, or become a party to, performgadliigations or received
payments under, received or perfected a secutityaat under, sold or assigned an interest in @ay lor Loan Document, engagec
any other transaction pursuant to, or enforced,Laran Documents).

“ Other Taxes means any and all present or future recordirgngt court or documentary Taxes and any other
excise, transfer, sales, property, intangiblendilor similar Taxes arising from any payment maglgeu, from the execution, delivery,
performance, enforcement or registration of, omfithe receipt or perfection of a security intergsier, or otherwise with respect to,
any Loan Document, but excluding Excluded Taxes@itar Connection Taxes imposed with respect tassignment (other than an
assignment pursuant to a request by the Borrowdersdection 2.19(b)).

“ PACA " shall mean the Perishable Agricultural Commoditket, 1930, as amended, 7 U.S.C. Section 49%zet,
as the same now exists or may from time to timedfeer be amended, modified, recodified or suppigatt together with all rules,
regulations and interpretations thereunder oredlétereto.

“ Participant” has the meaning assigned to such term in Se8ti(c)(i).

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

“ PATRIOT Act” has the meaning assigned to such term in Se8tibs
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“PBGC” means the Pension Benefit Guaranty Corporationregf¢o and defined in ERISA and any successotye
performing similar functions.

“ Permanent Financingmeans any unsecured debt, term loans, equitytyelijnked or other securities issued or
incurred by the Borrower to finance the Acquisit{@mther than the Loans).

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

“ Permitted Encumbrancésneans:

(8) Liens imposed by law for Taxes that areysbdtdue or are being contested in compliance w&itti8n 5.04;

(b) carriers’, warehousemen’s, mechanics’, nat@en’s, repairmen’s, landlord’s and other likehs imposed by
law, arising in the ordinary course of business saxliring obligations that are not overdue by niloa@ 60 days or are being
contested in compliance with Section 5.04;

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

(d) deposits to secure the performance of ltidde contracts, leases, statutory obligationgtgwand appeal bonds,
performance bonds and other obligations of a ldire, in each case in the ordinary course of lessin

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

() easements, zoning restrictions, rights-ofrwad similar encumbrances on real property impaseldw or
arising in the ordinary course of business thateotosecure any monetary obligations and do notmadedetract from the
value of the affected property or interfere witk tirdinary conduct of business of the Borrowerryr @f its Subsidiaries;

(g) banker’s liens, rights of setoff or simileghts and remedies as to deposit accounts or Gihds maintained
with depository institutions; providetiat, except with respect to any deposit accouffiirmas subject to the Lien of a Loan
Document, such deposit accounts or funds are tableshed or deposited for the purpose of providialigteral for any
Indebtedness and are not subject to restrictiorecoass by the Borrower or any of its Subsididriesxcess of those required
by applicable banking regulations;

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

(i) any Lien, claim or right of any Governmenfaithority arising under any law or regulationany inventory or
farm products allocable to any procurement contraitt such Governmental Authority;

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

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

“ Permitted Fee Receivérmeans any Fee Receiver that, with respect to ag/daid under Section 2.12, deliver
the Borrower and the Administrative Agent, on dopto the date on which such Fee Receiver becamsty hereto (and from tir
to time thereafter upon the request of the Borroavet the Administrative Agent, unless such Fee Recbecomes legally unable
do so solely as a result of a Change in Law afémoming a party hereto), accurate and duly comgletpies (in such number
requested) of one or more of Internal Revenue 8erfiorms W-9, W-8ECI, W-8EXP, W-8BEN or 8IMY (together with, i
applicable, one of the aforementioned forms duiypgleted from each direct or indirect beneficial @vof such Fee Receiver) or i
successor thereto that entitle such Fee Receiva@rctamplete exemption from U.S. withholding taxsath payments (provided tt
in the case of the Internal Revenue Service ForrBBEN, a Fee Receiver providing such form shall ifpals a Permitted Fi
Receiver only if such form establishes such exemnptin the basis of the “business profits” or “otim@mome”articles of a tax treaty
which the United States is a party and provides& thxpayer identification number), in each caggther with such supplement
documentation as may be prescribed by applicabledagpermit the Borrower or the Administrative Ageo determine whether su
Fee Receiver is entitled to such complete exemption

“ Permitted Holders means (a) “members of the same family” of Mr. Dioyson as defined in Section 447(e) of the
Code and (b) any entity (including, but not limited any partnership, corporation, trust or limitiedbility company) in which one or
more individuals described in clause (a) hereobpss over 50% of the voting power or beneficiadriests.

“ Person” means any natural person, corporation, limitedlitglcompany, trust, joint venture, associationpgpany
partnership, Governmental Authority or other entity

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

“ Pricing Schedulé means Schedule | attached hereto.

“ Prime Raté’ 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@Lending Rate, then the
highest of such rates (each change in the Prime tRdie effective as of the date of publicatioflire Wall Street Journal of a “Prime
Lending Rate” that is different from that publish@dthe preceding domestic business day); provideat in the event that The Wall
Street Journal shall, for any reason, fail or céagmublish the Prime Lending Rate, the AdminisiaAgent shall choose a reason:
comparable index or source to use as the basthddPrime Lending Rate.

“ Pro Forma Basi$ means, with respect to any test hereunder in ection with any event, that such test shall be
calculated after giving effect on a pro forma bésishe period of such calculation to (i) suchmvas if it happened on the first day
such period or (ii) the incurrence of any Indebtsinby the Borrower or any Subsidiary and any necwwe, repayment, issuance or
redemption of other Indebtedness of the Borrowerryr Subsidiary occurring at any time subsequettt¢dast day of such period ¢
on or prior to the date of determination, as ifrsircurrence, repayment, issuance or redemptiotiheasase may be, occurred on the
first day of such period (it being understood tliratonnection with any such pro forma calculafiior to the delivery of financial
statements for the first fiscal quarter ended after
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the Effective Date, such calculation shall be miade manner satisfactory to the Administrative Agerits Permitted Discretion).

“ Proposed Changehas the meaning assigned to such term in Se6tiai#(c).

“ PSA"” shall mean the Packers and Stockyard Act of 1921,S.C. Section 181 et. seq., as the same nstsexi
may from time to time hereafter be amended, matiifiecodified or supplemented, together with diésuregulations and
interpretations thereunder or related thereto.

“ Refinancing Indebtednegsneans, in respect of any Indebtedness (the “italdndebtednesy, any Indebtedness
that extends, renews or refinances such Origirggbtedness (or any Refinancing Indebtedness ircefipereof) or, in addition in t
case of any Foreign Subsidiary, Indebtedness (td&g@ement Indebtedne®sof such Foreign Subsidiary that replaces Origina
Indebtedness of such Foreign Subsidiary or of dhgrd-oreign Subsidiary organized under the lawb®fame nation as such
Foreign Subsidiary within 90 days after the repaytoe prepayment of such Original Indebtednessyigemithat (a) the principal
amount of such Refinancing Indebtedness shall xe#exl the principal amount of such Original Inddhess (except to the extent
used to finance accrued interest and premium (@ietutender or makewhole premiums) thereon andmriteng discounts,
defeasance costs, fees, commissions and expeideshg understood in the case of Replacementbitedimess that is denominatec
a currency different from that of the applicablegbral Indebtedness that the principal amount chsOriginal Indebtedness shall be
deemed to be equal to the amount in the currensyai Replacement Indebtedness that is equal farithepal amount of such
Original Indebtedness based on the currency exeheatgs applicable on the date such Replacemesbtedness is incurred; (b) the
maturity of such Refinancing Indebtedness shallbeogarlier, and the weighted average life to nitgtof such Refinancing
Indebtedness shall not be shorter, than that df uiginal Indebtedness; (¢) such Refinancing Inedbess shall not be required tc
repaid, prepaid, redeemed, repurchased or defeakether on one or more fixed dates, upon the oenae of one or more events or
at the option of any holder thereof (except, inhee&se, upon the occurrence of an event of dedaaltichange in control or as and to
the extent such repayment, prepayment, redempBpnychase or defeasance would have been requirsdgmt to the terms of such
Original Indebtedness) prior to the earlier oftlfi¢ maturity of such Original Indebtedness andt{i§) date that is six months after the
Maturity Date; (d) such Refinancing Indebtednesslstot constitute an obligation of any Subsiditrgt shall not have been (or, in
the case of after-acquired Subsidiaries, shalhage been required to become) an obligor in resgfestich Original Indebtedness
(except that Refinancing Indebtedness of any ForBigbsidiary may be Guaranteed by any other Foi®idisidiary organized under
the laws of the same nation as such Foreign Sag)diand shall not constitute an obligation of Burower if the Borrower shall n
have been an obligor in respect of such Origindébiedness, and, in each case (except, in theot&seeign Subsidiaries, to the
extent specified in this clause (d)), shall congtitan obligation of such Subsidiary or of the Barer only to the extent of their
obligations in respect of such Original Indebtednés) if such Original Indebtedness shall haventegressly subordinated to the
Obligations, such Refinancing Indebtedness shadl bé expressly subordinated to the Obligationteoms not less favorable in any
material respect to the Lenders; and (f) such Refiing Indebtedness shall not be secured by amydnieany asset other than the
assets that secured such Original Indebtednesgof{dd have been required to secure such Origirdg@tredness pursuant to the te
thereof) (except that Refinancing Indebtednessgffeoreign Subsidiary may be secured by Liens getaf any other Foreign
Subsidiary organized under the laws of the samemas such Foreign Subsidiary) or by any Lien hgw higher priority in respect
of the Obligations than the Lien that secured sbdbinal Indebtedness.

“ Register” has the meaning assigned to such term in Seétiaf(b)(iv).
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“ Reinvestment Amourithas the meaning given to such term in the dédiniof “Net Cash Proceeds”.

“ Related Parties means, with respect to any specified Person, Bi&kon’s Affiliates and the respective directors,
officers, employees, agents and advisors of sucsobRend such Person’s Affiliates.

“ Report” means reports prepared by the Administrative Ageranother Person showing the results of inspesti
with respect to the assets of any Loan Party figforination furnished by or on behalf of any Loamt,aafter the Administrative
Agent has exercised its rights of inspection punstmthis Agreement, which Reports may be disteluo the Lenders by the
Administrative Agent.

“ Required Lenders means, at any time, if there are Loans outstandienders holding Loans and unused
Commitments (if any) representing more than 50%efsum of all Loans and unused Commitments (ij abguch time, or if there
are no Loans outstanding, Lenders holding in excE58% of the Commitments.

“ Requirement of Lawl means, with respect to any Person, (a) the chattcles or certificate of organization or
incorporation and bylaws or other organizationajjeverning documents of such Person and (b) abytstdaw, treaty, rule,
regulation, order, decree, writ, injunction or aetmation of any arbitrator or court or other Gawaental Authority (including
Environmental Laws), in each case applicable toirding upon such Person or any of its propertioawhich 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 accounting officéthe Borrower but, in any event, with respectit@mhcial matters, the foregoing
person that is responsible for preparing the firdrstatements and reports delivered hereunder.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with
respect to any Equity Interests in the Borroweaioy of its Subsidiaries, or any payment (whetharaish, securities or other proper
including any sinking fund or similar deposit, arcaunt of the purchase, redemption, retirementjiaétpn, cancelation or
termination of any Equity Interests in the Borrowemany of its Subsidiaries, whether now or hemrafutstanding, or any option,
warrant, or other right to acquire any such Eqlitgrests in the Borrower or any of its Subsidigrigr any other payment that has a
substantially similar effect to any of the foregmpin

“ Sale/Leaseback Transactibmeans an arrangement relating to property owrnetthé Borrower or any Subsidiary
whereby the Borrower or such Subsidiary sellsamgdfers such property to any Person and the Borromeny Subsidiary leases st
property, or other property that it intends to f@esubstantially the same purpose or purposelseaproperty sold or transferred, from
such Person or its Affiliates; providetitowever, any such arrangement incurred in connection thighacquisition of property that is
not capitalized on the balance sheet of the Bor@wvany Subsidiary and is leased by the Borrowemy Subsidiary pursuant to an
operating lease (other than a Synthetic Lease)) sbbe considered a Sale/Leaseback Transaction.

“ S&P " means Standard & Poor’s Ratings Services, a @tan&l Poor’s Financial Services LLC business.

“ SEC” means the Securities and Exchange CommissionyGavernmental Authority succeeding to any of its
principal functions.
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“ 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 intangibles, interesseih and/or related assets and rights (a) tos, fpartnership, corporation, limited
liability company or other entity (which may be @RE Subsidiary), which transfer is funded in whalén part, directly or indirectly,
by the incurrence or issuance by the transferasaaressor transferee (which may be an SPE Subgidfaindebtedness, other
securities or interests that are to receive paysieoin, or that represent interests in, the cash flerived from such accounts
receivable and/or payment intangibles, interestgeih or related assets and rights, or (b) dirdotlyne or more investors or other
purchasers. The “amount” or “principal amount” afyé&Securitization Transaction shall be deemed wtiame to be the aggregate
principal, capital or stated amount (or the sulistarequivalent of any of the foregoing) of the ébtledness, other securities or
interests referred to in the first sentence of deinition or, if there shall be no such principedpital or stated amount (or the
substantive equivalent of any of the foregoingg, eincollected amount of the accounts receivabieterests therein transferred
pursuant to such Securitization Transaction, neingfsuch accounts receivables or interests th#rairhave been written off as
uncollectible. Such “amount” or “principal amoursfiall not include any amount of Indebtedness owingny SPE Subsidiary to the
Borrower or any Subsidiary to the extent that satércompany Indebtedness has been incurred tod@an part, the transfers of
accounts receivable and/or payment intangiblesrésts therein and/or related assets and riglsiscto SPE Subsidiary.

“ Senior Notes means the Borrower’s 10.50% Senior notes due Mafd4, which as of the date hereof have been
redeemed in full.

“ Senior Notes Premium Amouhineans the aggregate amount of make-whole paymemsiiums and other
amounts paid in excess of the face amount of S&otes prepaid or redeemed which constitutes istengpense in accordance with
GAAP or would constitute “Consolidated Cash InteEegpense” but for the last sentence of the deédiniof such term.

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

“ Solvency Certificaté means a certificate from the chief financial offi or other officer of equivalent duties of the
Borrower demonstrating the solvency (on a const#ididasis) of the Borrower and its subsidiariesfdke Initial Closing Date, on a
pro forma basis for the Transactions, substantialihe form of Exhibit Fhereto.

“ Solvent” means, with respect to the Borrower and its Slibges, (i) the sum of the debt (including conéng
liabilities) of the Borrower and its Subsidiari¢aken as a whole, does not exceed the fair valtieegbresent assets of the Borrower
and its Subsidiaries, taken as a whole, (ii) thesent fair saleable value of the assets of theoBa@nr and its subsidiaries, taken as a
whole, is not less than the amount that will beunesgl to pay the probable liabilities (includingntimgent liabilities) of the Borrower
and its Subsidiaries, taken as a whole, on théitsdes they become absolute and matured, (iii¢&péal of the Borrower and its
Subsidiaries, taken as a whole, is not unreasorsabll in relation to the business of the Borroweits Subsidiaries, taken as a
whole, and (iv) the Borrower and its Subsidiartagen as a whole, do not intend to incur, or belithat they will incur, debts
(including current obligations and contingent lidigis) beyond their ability to pay such debtslasytmature in the ordinary course of
business. For the purposes hereof, the amountyod@mingent liability at any time shall be compligss the amount that, in
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light of all of the facts and circumstances exigtat such time, represents the amount that canmebly be expected to become an
actual or matured liability.

“ Specified Representatiofisneans the representations and warranties in @i 3.01(a) and (b)(ii), 3.02, 3.03(c)
(solely with respect to the execution, delivery aedformance by the Loan Parties of this Agreeraadtthe other Loan Documents),
3.08, 3.13, 3.17 and 3.18.

“ Statutory Reserve Ratemeans, for the Interest Period for any EurocuryelRorrowing, a fraction (expressed as a
decimal), the numerator of which is the number ane the denominator of which is the number one mtha aggregate of the
maximum reserve percentages (including any margsp&icial, emergency or supplemental reservesgsged as a decimal
established by the Board to which the Administathgent is subject, for eurocurrency funding (cotisereferred to as
“Eurocurrency Liabilities” in Regulation D of theord). Such reserve percentages shall include thgsesed pursuant to such
Regulation D. Eurocurrency Loans shall be deememstitute eurocurrency funding and to be sulifestich reserve requirements
without benefit of or credit for proration, exengais or offsets that may be available from timerteetto any Lender 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.

“ Subsequent Borrowing Datemeans with respect to any Loan made after thigalrClosing Date, each date on
which the conditions specified in Section 4.03 satisfied (or waived in accordance with Sectior2®.0

“ Subsidiary” means, with respect to any Person (the “ pdieat any date, (a) any corporation, limited lidtyil
company, partnership, association or other enfityloch securities or other ownership interestgespnting more than 50% of the
equity or more than 50% of the ordinary voting powoe in the case of a partnership, more than 50#eogeneral partnership
interests are, as of such date, owned, controlidtlal and (b) any other corporation, limited lidbicompany, partnership,
association or other entity the accounts of whichil be consolidated with those of the parent enghrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date. Urdéissrwise specified,
“Subsidiary”means any direct or indirect subsidiary of the Baer. Notwithstanding the foregoing, Dynamic FuelsC shall not be
a “Subsidiary” for any purpose under the Loan Doents, nor shall any Variable Interest Entity (ottiem an SPE Subsidiary) be a
“Subsidiary” under 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 Agreemenit means any agreement with respect to any swawafal, future or derivative transaction or
option or similar agreement involving, or settlgdrbference to, one or more rates, currencies, amfitias, equity or debt instrume;
or securities, or economic, financial or pricindites or measures of economic, financial or pricisk or value or any similar
transaction or any combination of these transastiprovidedhat no phantom stock or similar plan providing payments only on
account of services provided by current or formezalors, officers, employees or consultants ofBberower or the Subsidiaries st
be a Swap Agreement.

“ Syndication Agent means the Syndication Agent named on the cov#niefAgreement.
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“ Synthetic Leasé means, as to any Person, any lease (includirgekethat may be terminated by the lessee at any
time) of real or personal property, or a combimativereof, (a) that is accounted for as an opegddéiase under GAAP and (b) in
respect of which the lessee is deemed to own thygepty so leased for U.S. Federal income tax pagqasther than any such lease
under which such Person is the lessor.

“ Synthetic Lease Obligatiorisneans, as to any Person, an amount equal taaghitaized amount of the remaining
lease payments under any Synthetic Lease (detediriméhe case of a Synthetic Lease providing fooption to purchase the leased
property, as if such purchase were required a¢tigeof the term thereof) that would appear on arza sheet of such Person prep
in accordance with GAAP if such obligations wereamted for as Capital Lease Obligations. For psgpmf Section 6.02, a
Synthetic Lease Obligation shall be deemed to bered by a Lien on the property being leased acoH pwoperty shall be deemed to
be owned by the lessee.

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

“ Target Shares means all of the issued and outstanding sharesmfmon stock of the Target, together with any
related rights under any shareholder rights agragsnicluding any such shares that may becomeamalisig upon the exercise of
options or other rights to acquire such shares #feecommencement of the Tender Offer but befeeecbnsummation of the Tender
Offer on the Initial Closing Date.

“ Taxes” means any and all present or future taxes, leuegosts, duties, deductions, charges or withingisli
imposed by any Governmental Authority including amgrest, additions to tax or penalties applicabéreto.

“ Tender Offer’ has the meaning given thereto in the definitibriAzquisition”.

“ Tender Offer Documentsmeans the initial offer to purchase and any othaterial documents entered into by the
Borrower or any of its Subsidiaries (including exthibits thereto), in each case, in accordance th@hTender Offer.

“ Term Loan Agreemerit means the term loan agreement, dated as of théeedef, among the Borrower, MSSF
administrative agent, and the lenders party thereto

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

“ Total Assets’ means the total consolidated assets of the Barand 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 Acquisition, the execution, deliverd @erformance by the Loan Parties of this
Agreement and the other Loan Documents to which #éne party, the borrowing of Loans, the use ofpfteceeds thereof, the
payment of the fees and expenses incurred in ctionagith the Acquisition and the other transacti@ontemplated by or related to
the foregoing.

“ Type”, when used in reference to any Loan or Borrownedgrs to whether the rate of interest on sucml.oaon
the Loans comprising such Borrowing, is determibgdeference to the Adjusted Eurocurrency Ratheriternate Base Rate.
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“ UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York or anyesth
state the laws of which are required to be apphembnnection with the issue of perfection of sé@gunterests.

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

“ U.S. Borrower” means the Borrower if it is a “United States parswithin the meaning of Section 7701(a)(30) of
the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tibr(f).

“ Variable Interest Entity means any Person that is not a Subsidiary urldese (a) of the definition of such term
but the accounts of which are consolidated witls¢hof the Borrower under GAAP as a result of i$ust as a variable interest entity.

“wholly-owned Subsidiary means, with respect to any Person at any datebsidiary of such Person of which
securities or other ownership interests represgritiv% of the Equity Interests (other than diregtqualifying shares) are, as of st
date, owned, controlled or held by such Persomeray more wholly-owned Subsidiaries of such Pesdny such Person and one or
more wholly-owned Subsidiaries of such Person. stitherwise specified, “wholly-owned Subsidiarygans a wholly-owned
Subsidiary of the Borrower.

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

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

SECTION 1.02. _Classification of Loans and Baiirgs. For purposes of this Agreement, Loans may be ¢ledsi
and referred to by Type (_e.ga “Eurocurrency Loan”). Borrowings also may bassified and referred to by Type (e.g.
“Eurocurrency Borrowing”).

SECTION 1.03. _Terms Generalljhe definitions of terms herein shall apply equédlyhe singular and plural
forms of the terms defined. Whenever the context require, any pronoun shall include the correspamdasculine, feminine and
neuter forms. The words “include”, “includes” aridc¢iuding” shall be deemed to be followed by thegsle “without limitation”. The
word “will” shall be construed to have the same mieg@ and effect as the word “shall”. Unless theteghrequires otherwise (a) any
definition of or reference to any agreement, insteat or other document herein shall be construedfaging to such agreement,
instrument or other document as from time to timeaded, amended and restated, supplemented owtbenodified (subject to
any restrictions on such amendments, supplememm®difications set forth herein), (b) any refereheeein to any Person shall be
construed to include such Person’s successorssaigha, (c) the words “herein”, “hereof” and “handar”, and words of similar
import, shall be construed to refer to this Agreetie its entirety and not to any particular prasishereof, (d) all references herein
to Articles, Sections, Exhibits and Schedules dtaltonstrued to refer to Articles and Sectionsnél Exhibits and Schedules to, this
Agreement and (e) the words “asset” and “propeshéll be construed to have the same meaning aed efifid to refer to any and all
tangible and intangible assets and propertiesydieg cash, securities, accounts and contractsight
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SECTION 1.04. _Accounting Terms; GAAR) Except as otherwise expressly provided herein, all tefrms accounting or
financial nature shall be construed in accordance with GA8H effect from time to time, providédat, if the Borrower notifies the
Administrative Agent that the Borrower requests an amendtoearty provision (including any definition) hereofeliminate the effec
of any change occurring after the Effective Date in GAAP @dhénapplication thereof on the operation of such pravigo if the
Administrative Agent notifies the Borrower that the Requitedders request an amendment to any provision hereaidbrmirpose),
regardless of whether any such notice is given before orsaitérchange in GAAP or in the application thereof, then pumlision
shall be interpreted on the basis of GAAP as in effect andeapdpimediately before such change shall have become effectilze unt
such notice shall have been withdrawn or such provision addancaccordance herewith. Notwithstanding any other pravisio
contained herein, all terms of an accounting or financial nated herein shall be construed, and all computations of asauht
ratios referred to herein shall be made (i) without gj\affect to any election under Accounting Standards Codiic&25-10-25 (or
any other Accounting Standards Codification or Financial ActtiegiStandard having a similar result or effect) to value an
Indebtedness or other liabilities of the Borrower or anysilidgry at “fair value”, as defined therein, (ii) without igig effect to any
treatment of Indebtedness in respect of convertible debtimstrts under Accounting Standards Codification 470-2@r{grother
Accounting Standards Codification or Financial Accountiran8ard having a similar result or effect) to value any suobbliediness i
a reduced or bifurcated manner as described therein, anthsietitedness shall at all times be valued at the full staitecigml amoun
thereof, and (iii) in a manner such that any obligatioretirg) to a lease that was accounted for by a Person as anrapksase as of
the Effective Date and any similar lease entered into afterftbetize Date by such Person shall be accounted for as abiigat
relating to an operating lease and not as Capital Lease Qtigiat

(b) All pro forma computations required to be madetneder giving effect to any Material Acquisition or Material
Disposition shall be calculated on a Pro Forma Basis afterggpro forma effect thereto (and, in the case of any prado
computations made hereunder to determine whether a trangagtienmitted to be consummated hereunder, to any other su
transaction consummated since the first day of the pericgted\by any component of such pro forma computation and gmoo to
the date of such computation), and, to the extent applidabilee historical earnings and cash flows associatedtigtassets acquired
or disposed of and any related incurrence or reduction of tediedss, all in accordance with Article 11 of Regulation @der the
Securities Act. If any Indebtedness bears a floating ratgerest and is being given pro forma effect, the interesuoh Indebtedness
shall be calculated as if the rate in effect on the date ofndiet&tion had been the applicable rate for the entire perioch@takio
account any Swap Agreement applicable to such IndebtedreeghiSwap Agreement has a remaining term in excess odriths.
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SECTION 1.05. _Currency TranslatioR®r purposes of any determination under Sectioh, @2 or 6.05 or und
paragraph (f), (g) or (k) of Article VII, all amotsincurred, outstanding or proposed to be incuoreautstanding in currencies other
than dollars shall be translated into dollars atdhrrency exchange rates in effect on the dasec determination; providddat no
Default or Event of Default shall arise as a restiiny limitation set forth in dollars in Sectiér01, 6.02 or 6.05 being exceeded
solely as a result of changes in currency exchaatgs from those rates applicable at the timeneegilndebtedness, Liens or
Sale/Leaseback Transactions were initially consutadhia reliance on the exceptions under such Setio

ARTICLE Il
The Credits

SECTION 2.01. _The Commitmen&ubject to the terms and conditions set forth Ineesich Lender agrees to
make (i) Initial Loans to the Borrower on the laitClosing Date, the proceeds of which shall belssdely to purchase Target Share:
tendered pursuant to the Tender Offer and to pey &d expenses in connection with the Transaddiodgii) Loans at any time and
from time to time (but not more than two timeskatfte Initial Closing Date until and including tAgailability Termination Date to
provide funding for additional consideration, feesl expenses that are then payable or are reaganaiacted to be payable in
connection with (x) the purchase of any Target &n#endered during any subsequent offering petiosiant to the Acquisition
Documents (if applicable) and (y) the consummatibthe Merger (it being understood that the renmgrCommitments may be
drawn in full on or before the Availability Termitian Date to provide funding for the above desatibdditional consideration, fees
and expenses whether or not such amounts are tieeardi payable); providedhat after giving effect to each such Loan: (&) t
outstanding principal amount of such Loan madedwnhd_ender would not exceed such Lender's Commitimegffect immediately
prior to making such Loan and (b) the aggregatecipal amount of all such Loans then outstandingldimot exceed the Total
Commitment in effect immediately prior to makingceu_oans. All Loans shall be denominated in doll&rsy amount borrowed
under this Section 2.01 and subsequently repaglegraid may not be reborrowed.

SECTION 2.02. _Loans and Borrowinga) Each Loan shall be made as part of a Borrowingisting of Loans of
the same Type made by the Lenders ratably in asooedwith their respective Commitments. The failfrany Lender to make any
Loan required to be made by it shall not relieve atiher Lender of its obligations hereunder; predthat the Commitments of the
Lenders are several and no Lender shall be redgerier any other Lender’s failure to make Loanseagiired.

(b) Subject to Section 2.14, each Borrowing Idalcomprised entirely of ABR Loans or Eurocurrghoans as th
Borrower may request in accordance herewith. Eagider at its option may make any Eurocurrency Lmaocausing any domestic
foreign branch or Affiliate of such Lender to malech Loan,_providethat any exercise of such option shall not affeetdbligation
of the Borrower to repay such Loan in accordandh thie terms of this Agreement.

(c) Atthe commencement of each Interest Pédoodny Eurocurrency Borrowing, such Borrowing sla in an
aggregate amount that is an integral multiple 08,000 and not less than $5,000,000. At the tiraeeach ABR Borrowing is
made, such Borrowing shall be in an aggregate atrtbahis an integral multiple of $1,000,000 and less than $5,000,000rovidec
that an ABR Borrowing may be in an aggregate amthaitis equal to the entire unused balance of ttal Commitment.
Borrowings of more than one Type may be outstandirthe same time, providéishat there shall not at any time be more thanal tot
of ten Eurocurrency Borrowings outstanding.
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(d) Notwithstanding any other provision of thigreement, the Borrower shall not be entitled guest, or to elect
to convert or continue, any Borrowing if the Intgtr@eriod requested with respect thereto wouldadted the Maturity Date.

SECTION 2.03. _Reguests for Borrowing@e. request a Borrowing, the Borrower shall notfig Administrative
Agent of such request by telephone (a) in the ohseEurocurrency Borrowing, not later than 1:0@p.New York City time, three
Business Days before the date of the proposed ®orgoor (b) in the case of an ABR Borrowing, ndetathan 12:00 p.m., New Yo
City time, one Business Day before the date optioposed Borrowing. Each such telephonic BorroviReguest shall be irrevocable
and shall be confirmed promptly by hand deliveryamsimile or other electronic transmission to Alweninistrative Agent of a writte
Borrowing Request substantially in the form of ExhC signed by the Borrower. Each such telephonic antienrBorrowing
Request shall specify the following information:

(i) the aggregate amount of the requested Bangw
(i) the date of such Borrowing, which shalld®8usiness Day;
(i)  whether such Borrowing is to be an ABR Bmwing 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 definition of the tedmiérest Period”;

(v) the location and number of the Borrower's@mt to which funds are to be disbursed, whichil sloanply
with the requirements of Section 2.07; and

(vi) that as of such date (x) with respect t® Ithitial Loans, the conditions set forth in Seot#h02 are satisfied
or (y) with respect to each Loan made on a Subsgd@arowing Date, the conditions set forth in $@met#.03 are satisfied.

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 requested Eureauny Borrowing, then the Borrower shall be deenoelgbive selected an Interest
Period of one montk’duration. Promptly following receipt of a Borrawgi Request in accordance with this Section, the iAditnative
Agent shall advise each Lender of the details tifeand of the amount of such Lender’s Loan to beeres part of the requested
Borrowing.

SECTION 2.04. _[Reserved].
SECTION 2.05. _[Reserved].
SECTION 2.06. _[Reserved].

SECTION 2.07. _Funding of Borrowing&@) Each Lender shall make each Loan to be madeheyeunder on the
proposed date thereof by wire transfer of immediateailable funds by 12:00 noon, New York City &por, in the case of an ABR
Loan, 2:00 p.m., New York City time, to the accoafhthe Administrative Agent most recently desigmaby it for such purpose by
notice to the Lenders. The Administrative Agent wibke such Loans available to the Borrower proyathd in no event later than
3:00 p.m., New York City time, crediting the amasisb received, in like funds, to an account ofBberower maintained with the
Administrative Agent in New York City and designatey the Borrower in the applicable Borrowing Resjue
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(b) Unless the Administrative Agent shall hageaived notice from a Lender prior to the propada@ of any
Borrowing that such Lender will not make availatdeéhe Administrative Agent such Lender’s sharswth Borrowing, the
Administrative Agent may assume that such Lendsmhade such share available on such date in acwmwddth paragraph (a) of
this Section and may, in reliance upon such assompnd in its sole discretion, make availableh® Borrower a corresponding
amount. In such event, if a Lender has not in fa&tle its share of the applicable Borrowing avaddblthe Administrative Agent,
then the applicable Lender and Borrower agree (alyend not jointly with the applicable Lendets)pay to the Administrative
Agent forthwith on demand such corresponding amauitht interest thereon, for each day from and idirig the date such amount is
made available to the Borrower to but excludingdate of payment to the Administrative Agent, atr{ithe case of such Lender, the
greater of the Federal Funds Effective Rate aradleadetermined by the Administrative Agent in adamice with banking industry
rules on interbank compensation or (i) in the aafsthe Borrower, the interest rate applicableuchsLoan. If such Lender pays such
amount to the Administrative Agent, then such amdl@ss interest) shall constitute such Lender'ar.imcluded in such Borrowing.
With respect to any share of a Borrowing not madslable by a Lender as contemplated above, if figtder subsequently pays its
share of such Borrowing to the Administrative Agehen the Administrative Agent shall promptly re@ay corresponding amount
paid by the Borrower to the Administrative Agentpagvided in this paragraph (including interestréom to the extent received by |
Administrative Agent);_providethat such repayment to the Borrower shall not dpeaa a waiver or any abandonment of any rights
or remedies of the Borrower with respect to suchdes.

SECTION 2.08. _Interest Electior{s) Each Borrowing initially shall be of the Typeegified in the applicable
Borrowing Request or designated by Section 2.03 iartthe case of a Eurocurrency Borrowing, shallehan initial Interest Period as
specified in such Borrowing Request or designaie8drtion 2.03. Thereafter, the Borrower may diecionvert such Borrowing to a
different Type or to continue such Borrowing amdthe case of a Eurocurrency Borrowing, may eletgrést Periods therefor, all as
provided in this Section. The Borrower may elefiedent options with respect to different portiafd¢he affected Borrowing, in
which case each such portion shall be allocatediatmong the Lenders holding the Loans comprisingdh Borrowing, and the
Loans comprising each such portion shall be consitla separate Borrowing.

(b) To make an election pursuant to this Sectioe Borrower shall notify the Administrative Ageasf such electio
by telephone by the time that a Borrowing Requesild/be required under Section 2.03 if the Borrowas requesting a Borrowing
of the Type resulting from such election to be madéhe effective date of such election. Each sealdphonic Interest Election
Request shall be irrevocable and shall be confirprechptly by hand delivery or facsimile or by otledectronic transmission to the
Administrative Agent of a written Interest ElectiRequest substantially in the form_of Exhibis@ned by the Borrower.

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

() the Borrowing to which such Interest EleatiRequest applies and, if different options aradpeilected with
respect to different portions thereof, the portititexeof to be allocated to each resulting Borrgwin which case the
information to be specified pursuant to clausexdiid (iv) below shall be specified for each résgl Borrowing);

(i) the effective date of the election madeguamnt to such Interest Election Request, whicHh blesh Business
Day;
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(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 applicableréto after
giving effect to such election, which shall be aiqe contemplated by the definition of the termtdrest Period” and
permitted under Section 2.02(d).

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

(d) Promptly following receipt of an IntereseEtion Request, the Administrative Agent shall adwvach Lender «
the details thereof and of such Lender’s portioraxth resulting Borrowing.

(e) If the Borrower fails to deliver a timelytémest Election Request with respect to a Eurooggr@&orrowing priol
to the end of the Interest Period applicable tletdien, unless such Borrowing is repaid as praviterein, at the end of such Interes
Period such Borrowing shall be converted to an ARRrowing. Notwithstanding any contrary provisioer&of, if an Event of
Default has occurred and is continuing and the Aubtriative Agent, at the request of the Requireddegs, so notifies the Borrower,
then, so long as an Event of Default is continihgo outstanding Borrowing may be converted teamtinued as a Eurocurrency
Borrowing and (ii) unless repaid, each EurocurreBoyrowing shall be converted to an ABR Borrowinidhe end of the Interest
Period applicable thereto.

SECTION 2.09. _Optional Termination and ReductidiCommitments and Prepayment of Loans.

(&) The Borrower may at any time terminate,ronftime to time reduce, without premium or pengte
Commitments, providethat each reduction of the Commitments shall kemimmount that is an integral multiple of $1,000,aad
not less than $2,500,000. Any termination or reidnodf the Commitments pursuant to this Sectio®@pshall be permanent. Each
reduction of the Commitments shall be made ratabipng the Lenders in accordance with their respee@obmmitments. The
Borrower shall notify the Administrative Agent afyaelection to terminate or reduce the Commitmenter this paragraph at least
three Business Days prior to the effective datsuch termination or reduction, specifying such tebecand the effective date thereof.
Promptly following receipt of any such notice, théministrative Agent shall advise the Lenders & tiontents thereof. Each notice
delivered by the Borrower pursuant to this paragrsigeall be irrevocable, providéidat a notice of termination or reduction of the
Commitments delivered by the Borrower may staté sbah notice is conditioned upon the effectiverafssther credit facilities or tt
receipt of the proceeds from the issuance of dtitebtedness or any other event, in which case isotite may be revoked by the
Borrower (by notice to the Administrative Agent @nprior to the specified effective date) if suandition is not satisfied.

(b) The Borrower shall have the right at anyetiamd from time to time to prepay without premiunpenalty (othe
than, with respect to Eurocurrency Borrowings, pegita that may become due under Section 2.16) ampBing in whole or in par
subject to the requirements of this Section; pregithat each partial repayment of the Borrowings db&lin an amount that is an
integral multiple of $1,000,000 and not less tharb$0,000. The Borrower shall notify the Adminisitra Agent by telephone
(confirmed by facsimile or by other electronic samssion) of any prepayment hereunder (i) in tree @ prepayment of a
Eurocurrency Borrowing, not later than 2:00 p.nmeyNYork City time, three Business Days before thwaf prepayment or (i) in
the case of prepayment of an ABR Borrowing, nari#tan 2:00 p.m., New York City time, one BusinBsy before the date of
prepayment. Each such notice shall be irrevocatideshall specify the prepayment date and the grath@mount of each

31

US_ACTIVE:\44499436\10\64058.0192




Borrowing or portion thereof to be prepaid, prowdeat a notice of optional prepayment may stateshah notice is conditioned
upon the effectiveness of other credit facilitiesh receipt of the proceeds from the issuanagh@r Indebtedness or any other ey
in which case such notice of prepayment may bekexvdy the Borrower (by notice to the Administratifkgent on or prior to the
specified date) if such condition is not satisfieBdomptly following receipt of any such notice, théministrative Agent shall advise
the Lenders of the contents thereof. Each prepatofenBorrowing under this Section 2.09(b) shallapplied ratably to the Loans
included in the prepaid Borrowing. Prepaymentsldi@bccompanied by accrued interest to the exégptired by Section 2.13(d).
Each prepayment of a Borrowing under this Sectio®@®) shall not be reborrowed.

SECTION 2.10. _Repayment of Loans; Evidence @btlXa) The Borrower hereby unconditionally promisepay
to the Administrative Agent for the account of edeimder the then unpaid principal amount of eacan_of such Lender on the
Maturity Date.

(b) Each Lender shall maintain in accordancé @ usual practice an account or accounts evidgrthe
indebtedness of the Borrower to such Lender resuftom each Loan made by such Lender, includiegatinounts of principal and
interest payable and paid to such Lender from torteme hereunder.

(c) The Administrative Agent shall maintain acnts in which it shall record (i) the amount of kd®an made
hereunder, the Type thereof and the Interest Pappticable thereto, (ii) the amount of any prirtipr interest due and payable or to
become due and payable from the Borrower to eaokdédrehereunder, (iii) the amount of any sum reaklwethe Administrative
Agent hereunder for the account of the Lenderseauth Lender’s share thereof and (iv) the applioadiodisbursement by the
Administrative Agent of any amounts pursuant te thgreement or any other Loan Document.

(d) The entries made in the accounts maintgigeguant to paragraph (b) or (c) of this Secticalldie primafacie
evidence of the existence and amounts of the didiggmrecorded therein, provid#uat the failure of any Lender or the Administra
Agent to maintain such accounts or any error thesball not in any manner affect the obligationhe&f Borrower to repay the Loans
and pay interest thereon in accordance with thegef this Agreement.

(e) Any Lender may request that Loans made bg #videnced by a promissory note. In such evieat3orrower
shall prepare, execute and deliver to such Lengeomissory note, substantially in the form of EbihG , payable to the order of
such Lender (or, if requested by such Lender, ¢b fiender and its registered assigns). Theredlftel.oans evidenced by such
promissory note and interest thereon shall atrakts (including after assignment pursuant to Se@i04) be represented by one or
more promissory notes in such form payable to tderoof the payee named therein (or, if such preamsnote is a registered note
such payee and its registered assigns).

SECTION 2.11. _Mandatory Reductions of Committeeand Prepayment of Loarfa) Unless previously
terminated pursuant to this Agreement, all undr@emmitments then outstanding shall terminate imatetli and without any
further action on the earliest to occur (as appliepof (i) unless the Initial Closing Date shadiMe occurred at or before such time,
5:00 p.m., New York City time, on the CommitmentMeation Date, (ii) 5:00 p.m., New York City timen the Availability
Termination Date, (iii) the consummation of the Agition without the use of the Loans and (iv) tlate of termination of the
Borrower’s obligations under the Acquisition Docurtgeto consummate the Acquisition in accordanch stterms;_providethat
the termination of the Commitments pursuant to S@stion 2.11(a) shall not prejudice the Borroweghts and remedies in respect
of any breach of this Agreement occurring prioaty such termination.
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(b) Inthe event that the Borrower or any of3tssidiaries receives any Net Cash Proceeds@figim any Asset
Sale, Debt Issuance, Equity Issuance or Funded Daioh Financing (i) during the period commencinglane 9, 2014 and ending
the date immediately prior to the Initial Closingt®, then the Commitments shall be automaticatlyced in an amount equal to
100% of such Net Cash Proceeds on the date oftdmeihe Borrower or such Subsidiaries of suchGeeth Proceeds, (ii) during the
period commencing on the Initial Closing Date andieg on the Availability Termination Date, then020 of such Net Cash Proce
shall be applied by the Borrower (st , to prepay the Loans not later than five Busiri2sgs following the receipt by the Borrower
or such Subsidiary of such Net Cash Proceedsnapidid in full and (ysecond, (to the extent of any remaining Net Cash Proceeds
after application to prepay the Loans) to redueeGbmmitments ratably among the Lenders in accarlaiith their respective
Commitments and (iii) after the Availability Ternaition Date, then 100% of such Net Cash Proceedidxhapplied by the Borrower
to prepay the Loans not later than five BusinesgsDallowing the receipt by the Borrower or suctbSidiary of such Net Cash
Proceeds. The Borrower shall promptly notify therfistrative Agent of the receipt by the Borroweiits Subsidiary of any such
Net Cash Proceeds and the Administrative Agentpudimptly notify each Lender of its receipt of eactkth notice

(c) Inthe event that the Borrower or any ofStshsidiaries enters into any Committed Term Défrcing, then
the Borrower shall promptly (within three Busin&ssys) notify the Administrative Agent of such Contiedl Term Debt Financing
and the Commitments shall be automatically redingethe committed principal amount of such Commiftedm Debt Financing
(other than $2,500,000,000 of commitments pursteatite Term Loan Agreement) on the date the Borr@arsuch Subsidiary enters
into such Committed Term Debt Financing.

(d) The Borrower shall notify the Administratiggent by telephone (confirmed by facsimile or blyey electronic
transmission) of any prepayment hereunder (i) éncidise of prepayment of a Eurocurrency Borrowinglater than 2:00 p.m., New
York City time, three Business Days before the déerepayment or (i) in the case of prepaymerdaroABR Borrowing, not later
than 2:00 p.m., New York City time, one Businesy Dafore the date of prepayment. Each such noliak e irrevocable and shall
specify the prepayment date and the principal amoleach Borrowing or portion thereof to be prejand set forth a reasonably
detailed calculation of the amount of such mangapoepayment. Promptly following receipt of any Bumtice, the Administrative
Agent shall advise the Lenders of the contentetifeEach prepayment of a Borrowing under thisi8e@.11(d) shall be applied
ratably to the Loans included in the prepaid BoimgwvPrepayments shall be accompanied by accruerest to the extent required
Section 2.13(d). Each prepayment of a Borrowingeurtklis Section 2.11 shall not be reborrowed. Aamgnination or reduction of the
Commitments pursuant to this Section 2.11 shafidrenanent.

(e) Without limiting the foregoing, the Borrowagrees to comply with its applicable obligatiomsler Section 6.9
of the Acquisition Agreement.

SECTION 2.12. _Fees

(&) The Borrower agrees to pay (or cause toalid) po the Administrative Agent for the accounieatch Lender
commitment fees (the_* Commitment Fégsavhich shall accrue at the applicable rate peruan set forth set forth in the grid below
under the caption “Commitment Fee Rabased upon the Corporate Ratings then in effedh@ulaily average undrawn Commitm
of such Lender accruing during the period from enutlding the Effective Date, to but excluding thete on which all the
Commitments are terminated. Accrued Commitment Ekall be payable in arrears on the last day df &arch, June, September
and December of each year and on the date on ahitte Commitments are terminated, commencingherfitst such date to occur
after the Commitment Fees have started to accmeaihder. All Commitment Fees shall be computecherbisis of a year of 360
days and shall be payable for the actual numbday$ elapsed (including the first day but excludimglast day).
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Corporate Ratings
(S&P, Moody’s and Fitch)

Rating Level 1: at least BBB- and Baa3 and BBB- 176%
Rating Level 2: less than BBB- or Baa3 or BBB- S ()P

Commitment Fee Rate

In the event of split Rating Levels, the CommitmEae Rate will be based upon the Rating Levelficefor two of
the rating agencies.

(b) The Borrower agrees to pay (or cause todd) po the Administrative Agent for the accounteath Lender
duration fees (the “ Duration Fe®sn amounts equal to the applicable rate per amsat forth below under the caption “Duration
Fees” based upon the Corporate Ratings then intefiethe aggregate principal amount of the Laams undrawn Commitment (if
any) of such Lender outstanding at the close oiness, New York City time, on each date set fantthie grid below.

Duration Fees

Corporate Ratings 90 days after the| 180 days after thg 270 days after the Initial
(S&P, Moody’s and Fitch) | Initial Closing Datq Initial Closing Date Closing Date

Rating Level 1: at least BBB-
and Baa3 and BBB-

Rating Level 2: less than BBB-
or Baa3 or BBB-

0.50% 0.75% 1.00%

0.75% 1.00% 1.50%

In the event of split Rating Levels, the DuratiaeBk will be based upon the Rating Level in effectfo of the
rating agencies.

(c) The Borrower also agrees to pay (or causetpaid) to the Administrative Agent, the Arrarggand the Lende
any applicable fees respectively required to bd pathem in such amounts and payable at such @segparately agreed between
them in writing, including as set forth in the Amgers Fee Letter.

(d) All fees payable hereunder shall be paidhendates due, in immediately available fundshé&éAdministrative
Agent for distribution, in the case of CommitmereE and Duration Fees, in accordance with this@e2tl2. Fees paid shall not be
refundable under any circumstances.

SECTION 2.13. _Interedfa) The Loans comprising each ABR Borrowing shabinterest at the Alternate Base
Rate_plughe Applicable Rate.

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

(c) Notwithstanding the foregoing, if any pripal of or interest on any Loan or any fee or odirapunt payable by
the Borrower hereunder is not paid when due, whethstated maturity, upon acceleration, by marggicepayment or otherwise,
such overdue amount shall bear interest, afteredisas before judgment, at a rate per annum egu@l in the case of overdue
principal of any Loan, 2.00% per annum pihe rate otherwise applicable to such Loan as gealin the preceding paragraphs of
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Section or (ii) in the case of any other amour@p% per annum plu$e rate applicable to ABR Loans as provided irageaph (a) of
this Section.

(d) Accrued interest on each Loan shall be playiabarrears on each Interest Payment Date fdr koen and upon
termination of the Commitments, providtwt (i) interest accrued pursuant to paragrapbf(this Section shall be payable on
demand, (i) in the event of any repayment or pyepent of any Loan (other than a prepayment of aRABan prior to the Maturity
Date), accrued interest on the principal amourdicepr prepaid shall be payable on the date of seighyment or prepayment and
in the event of any conversion of any Eurocurrelnasn prior to the end of the current Interest Retieerefor, accrued interest on
such Loan shall be payable on the effective dasuoh 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 ulieAlternate Base Rate is based on the PrimedRalebe computed on the basis
of a year of 365 days (or 366 days in a leap yaad,in each case shall be payable for the actumber of days elapsed (including
the first day but excluding the last day). The &alile Alternate Base Rate or Adjusted Eurocurrddate shall be determined by the
Administrative Agent, and such determination shalkconclusive absent manifest error.

SECTION 2.14. _Alternate Rate of Interdkprior to the commencement of any Interest Pefarcany
Eurocurrency Borrowing:

(@) the Administrative Agent determines (whigtetmination shall be conclusive absent manifestethat
adequate and reasonable means do not exist fataietey the Adjusted Eurocurrency Rate for sudenest Period; or

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

then the Administrative Agent shall give noticertiad to the Borrower and the Lenders by teleph@neniptly confirmed in writing)
or facsimile or by other electronic transmissiorpesmptly as practicable thereafter and, untilAldeninistrative Agent notifies the
Borrower and the Lenders that the circumstanceagiise to such notice no longer exist, (i) antetast Election Request that
requests the conversion of any Borrowing to, otticomtion of any Borrowing as, a Eurocurrency Burirgy shall be ineffective and
such Borrowing (unless prepaid) shall be converdedr continued as, an ABR Borrowing and (ii) ifyaBorrowing Request requests
a Eurocurrency Borrowing, such Borrowing shall bede as an ABR Borrowing, providéaht following the first day that such
condition shall cease to exist, such Borrowings imaynade as or converted to Eurocurrency Borrowadise request of and in
accordance with the elections of the Borrower.
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SECTION 2.15. _lIncreased Codg) If any Change in Law shall:

() impose, modify or deem applicable any resespecial deposit, compulsory loan, insurancegehar simila
requirement against assets of, deposits with athi@account of, or credit extended or participateldy, any Lender (except
any such reserve requirement reflected in the AeguEurocurrency Rate);

(i) subject any Lender to any Taxes on its Bdoan principal, letters of credit, commitmermtspther
obligations, or its deposits, reserves, other litéds or capital attributable thereto (other tHHA) Indemnified Taxes, (B)
Excluded Taxes, (C) Other Connection Taxes or (iDdiine taxes on gross or net income, profits ormeedincluding value-
added or similar Taxes) or franchise taxes); or

(i) impose on any Lender or the London intethanarket any other condition, cost, or expensectfig this
Agreement or Eurocurrency Loans made by such Lender

and the result of any of the foregoing shall bantwease the cost to such Lender of making, coimgetd, continuing or maintaining
any Loan (or of maintaining its obligation to mak®y such Loan) or to reduce the amount of any amived or receivable by such
Lender hereunder (whether of principal, interestry other amount) and so long as such Lendeqisrieg reimbursement for such
increased costs from similarly situated borrowerder comparable, syndicated credit facilities, thgron the request of such Lender,
the Borrower will pay to such Lender such additimaount or amounts as will compensate such Lefudeyuch additional costs
incurred or reduction suffered.

(b) If any Lender determines that any Chandeaiw affecting such Lender or any lending officesath Lender or
such Lender’s holding company, if any, regardingited or liquidity requirements has had or would/éahe effect of reducing the
rate of return on such Lender’s capital or on tgital of such Lender’s holding company, if anyaasonsequence of this Agreement
the Commitments of such Lender or the Loans madsublg Lender, to a level below that which such lezrad such Lendes’ holding
company could have achieved but for such Changi@wn(taking into consideration such Lender’s p@gand the policies of such
Lender’s holding company with respect to capitaqdacy or liquidity), then, from time to time upaguest of such Lender, the
Borrower will pay to such Lender such additionaloamt or amounts as will compensate such Lendenar kender’s holding
company for any such reduction suffered.

(c) A certificate of a Lender setting forth gassonable detail an explanation of the amount @uaits necessary to
compensate such Lender or its respective holdingpamies, as the case may be, as specified in pataga) or (b) of this Section
shall be delivered to the Borrower and shall bectumive absent manifest error. The Borrower shay guch Lender the amount
shown as due on any such certificate within 30 @digs receipt thereof.

(d) Failure or delay on the part of any Lendedémand compensation pursuant to this Sectioh msbiatonstitute a
waiver of such Lender’s right to demand such corspgon,_providedhat the Borrower shall not be required to comptnad.ender
pursuant to this Section for any increased costsdctions incurred more than 270 days prior éodhte that such Lender notifies
Borrower of the Change in Law giving rise to suabreased costs or reductions and of such Lenddgation to claim compensation
therefor;_providedurtherthat, if the Change in Law giving rise to such eased costs or reductions is retroactive, the2 7Beday
period referred to above shall be extended to dethe period of retroactive effect thereof.

36

US_ACTIVE:\44499436\10\64058.0192




SECTION 2.16. _Break Funding Paymeirtsthe event of (a) the payment of any principaany Eurocurrency
Loan other than on the last day of an Interestodeapplicable thereto (including as a result oEaeant of Default), (b) the conversion
of any Eurocurrency Loan other than on the lastafape Interest Period applicable thereto, (c)ftileire to borrow, convert,
continue or prepay any Eurocurrency Loan (or toveonany ABR Loan into a Eurocurrency Loan) ondlage specified in any notice
delivered pursuant hereto (regardless of whethghr sotice may be revoked under Section 2.09(b)isnelvoked in accordance
therewith) or (d) the assignment of any Eurocurydrman other than on the last day of the Interesidel applicable thereto as a re:
of a request by the Borrower to replace a Lendesyant to Section 2.19(b) or Section 9.02(c), tieany such event, the Borrower
shall compensate each Lender for the loss, costesbnable expense actually incurred (excludisg ¢d anticipated profits) by such
Lender and attributable to such event. In the cAseEurocurrency Loan, such loss, cost or expemaay Lender shall be deemed to
include an amount determined by such Lender thb&xcess, if any, of (i) the amount of intereat thould have accrued on the
principal amount of such Loan had such event notiwed, at the Eurocurrency Rate (without constitemaof the Applicable Rate)
that would have been applicable to such Loan,Hemeriod from the date of such event to the lagtal the then current Interest
Period therefor (or, in the case of a failure torb, convert or continue, for the period that wbhbhve been the Interest Period for
such Loan), over (ii) the amount of interest thatild accrue on such principal amount for such peaiothe interest rate that such
Lender would bid were it to bid, at the commencenoéisuch period, for dollar deposits of a comp&ratmount and period from
other banks in the eurodollar market (without cdasition of the Applicable Rate). A certificateawfy Lender setting forth any
amount or amounts that such Lender is entitle@t¢eive pursuant to this Section shall be delivéoettie Borrower and shall be
conclusive absent manifest error. The Borrowerl giaaf such Lender the amount shown as due on arycartificate within 10 days
after the Borrower’s receipt thereof.

SECTION 2.17. _Taxe$a) Any and all payments by or on account of anjgakion of any Loan Party under any
Loan Document shall be made free and clear of atibut deduction for any Indemnified Taxes, proddkat if any applicable law
(as determined in the good faith discretion of ppliaable Withholding Agent (as defined below)) uggs the deduction or
withholding of any Indemnified Tax from any suchypeent (including, for the avoidance of doubt, angtsdeduction or withholding
required to be made by the applicable Loan Parthe@Administrative Agent, or, in the case of amgntler that is treated as a
partnership for U.S. Federal income tax purposgsuieh Lender for the account of any of its di@cindirect beneficial owners), the
applicable Loan Party, the Administrative Ageng ttender or the applicable direct or indirect bexa&fowner of a Lender (any such
person a “Withholding Agent”) shall make such deahrs and timely pay the full amount deducted @ rtlevant Governmental
Authority in accordance with applicable law andsuch Tax is an Indemnified Tax, then the sum playlay the applicable Loan Pal
shall be increased as necessary so that after gnakkirequired deductions for Indemnified Taxesiiling deductions applicable to
additional sums payable under this Section) the iddrnative Agent, Lender or its beneficial ownas,the case may be, receives an
amount equal to the sum it would have receivedrnasluch deductions been made.

(b) Without limiting the provisions of SectionlZ(a) above, the Loan Parties shall timely pawgtdhe option of th
Administrative Agent timely reimburse it for theypaent of, any Other Taxes to the relevant Goverralekuthority in accordance
with applicable law.

(c) To the extent not paid, reimbursed or conspied pursuant to Section 2.17(a) or (b), the [Reaties shall
jointly and severally indemnify the Administrati¥gent and each Lender, within 10 days after writemand therefor, for the fu
amount of any Indemnified Taxes payable by the Axsiriative Agent or such Lender (or its beneficainer), as the case may be,
or with respect to any payment by or on accourtnyf obligation of the Loan Parties under any Loagwnent (including
Indemnified Taxes imposed or asserted on or atatila to amounts payable under this Section) agd an
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reasonable expenses arising therefrom or with o¢¢pereto, whether or not such Indemnified Taxesawcorrectly or legally
imposed or asserted by the relevant Governmenttokity (except for any interest, penalties, orexges determined by a court of
competent jurisdiction by final and nonappealabtigment to have resulted from the gross negligenedlliful misconduct of the
Administrative Agent or a Lender, as the case ngy A certificate as to the amount of such payneetitibility delivered to the
Borrower by a Lender, or by the Administrative Agen its own behalf or on behalf of a Lender, sballconclusive absent manifest
error.

(d) Each Lender shall severally indemnify thevwistrative Agent for any Taxes (but, in the cakany
Indemnified Taxes, only to the extent that any LBanty has not already indemnified the Administeathgent for such Indemnified
Taxes and without limiting the obligation of thedroParties to do so) attributable to such Lendarahe paid or payable by the
Administrative Agent in connection with any Loandment and any reasonable expenses arising therefravith respect thereto,
whether or not such Taxes were correctly or legatiyosed or asserted by the relevant Governmenttiokity. The indemnity under
this Section 2.17(e) shall be paid within 10 daysrahe Administrative Agent delivers to the applile Lender a certificate stating
the amount of Taxes so paid or payable by the Adtnative Agent. Such certificate shall be conalasf the amount so paid or
payable absent manifest error.

(e) As soon as practicable after any paymehtddémnified Taxes by the Loan Parties to a Govemtaléuthority
pursuant to Section 2.17(a), the Borrower shallvdeto the Administrative Agent the original ocertified copy of a receipt issued
such Governmental Authority evidencing such paymawebpy of the return reporting such payment beoevidence of such
payment reasonably satisfactory to the Administeafigent.

() Any Foreign Lender that is entitled to areeyption from or reduction of any applicable withtfiah tax with
respect to payments under this Agreement shailefelo the Borrower (with a copy to the AdminisivatAgent), at the time or times
reasonably requested by the Borrower or the Aditnatise Agent, such properly completed and execdtsimentation prescribed
by applicable law as will permit such paymentsemimde without withholding or at a reduced rateaddition, any Lender, if
requested by the Borrower or the Administrative #tgehall deliver such other documentation presctiby applicable law or
reasonably requested by the Borrower or the Aditnatise Agent as will enable the Borrower or themfidistrative Agent to
determine that such Lender is not subject to bagkithholding or information reporting requirements.

Notwithstanding anything to the contrary in thega@ing two sentences, in the case of any withhgltix other than
the U.S. Federal withholding Tax, the completioreaition and submission of such forms (other then flocumentation set forth in
clauses (i) through (v) of this paragraph (f) béleivall not be required if in the Foreign Lendgtidgment such completion, execu
or submission would subject such Foreign Lendampmaterial unreimbursed cost or expense (ohdrcase of a Change in Law,
any incremental material unreimbursed cost or ex@ear would materially prejudice the legal or coencmal position of such Forei
Lender. Upon the reasonable request of the Borrowtre Administrative Agent, any Lender shall ujgdany form or certification
previously delivered pursuant to this Section X)L T{any form or certification previously delived pursuant to this Section 2.17(f)
expires or becomes obsolete or inaccurate in apert with respect to a Lender, such Lender shathptly (and in any event within
10 days after such expiration, obsolescence ocuracy) notify the Borrower and the Administratikgent in writing of such
expiration, obsolescence or inaccuracy and uptiatéorm or certification if it is legally eligibl® do so.
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Without limiting the generality of the foregoing), the event that the Borrower is a U.S. Borrowny, Boreign
Lender shall, to the extent it is legally entitteddo so, deliver to the Borrower and the Admiristre Agent (in such number of cog
as shall be requested by the recipient) on or poitine date on which such Foreign Lender becomesméder under this Agreement
(and from time to time thereafter upon the reqoéste Borrower or the Administrative Agent), whisker of the following is
applicable:

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

(i) duly completed copies of Internal Revenwevice Form W-8ECI,

(iii) in the case of a Foreign Lender claimihg benefits of the exemption for portfolio intereatier section
881(c) of the Code, (x) a certificate substantiailyhe Form of Exhibit Ho the effect that such Foreign Lender is not (A) a
“bank” within the meaning of section 881(c)(3)(A)the Code, (B) a “10 percent shareholder” of tloerBwer within the
meaning of section 881(c)(3)(B) of the Code, or#Cyontrolled foreign corporatiordescribed in section 881(c)(3)(C) of 1
Code and (D) the interest payments in questiomareffectively connected with the United Stateslér or business
conducted by such Lender (a * U.S. Tax Complianedifitate”) and (y) duly completed copies of Internal Revei8ervice
Form W-8BEN,

(iv) tothe extent a Foreign Lender is not teedficial owner (for example, where the Foreigndearis a
partnership or participating Lender granting adgpparticipation), an Internal Revenue ServicenkFv-8IMY, accompanier
by a Form W-8ECI, W-8BEN, U.S. Tax Compliance Gixite, Form W-9, and/or other certification docunssfrom each
beneficial owner, as applicable; providédt, if the Foreign Lender is a partnership (aadanparticipating Lender) and one
or more beneficial owners of such Foreign Lendercdiming the portfolio interest exemption, sudndign Lender may
provide a U.S. Tax Compliance Certificate on beb&Buch beneficial owners, or

(v) any other form prescribed by applicable sva basis for claiming exemption from or a redurcin U.S.
Federal withholding Tax duly completed, togethethveiuch supplementary documentation as may bernireddy applicabl
law to permit the Borrower to determine the withthing or deduction required to be made.

Each Lender agrees that if any form or certificajweviously delivered by such Lender pursuanhi® $ection 2.17
(f) expires or becomes obsolete or inaccurate ynnaaterial respect, such Lender shall update soich or certification or promptly
notify the Borrower and the Administrative Agentvimiting of such Lender’s legal inability to do so.

If a payment made to a Lender under any Loan Doatimeuld be subject to U.S. Federal withholding Traposed
by FATCA if such Lender were to fail to comply withe applicable reporting requirements of FATCAclinding those contained in
Section 1471(b) or 1472(b) of the Code, as appidabuch Lender shall deliver to the Withholdingeht, at the time or times
prescribed by law and at such time or times redsdgmaquested by the Withholding Agent, such docotaigon prescribed by
applicable law (including as prescribed by Secfidii1(b)(3)(C)(i) of the Code) and such additioratumentation reasonably
requested by the Withholding Agent as may be nacgdsr the Withholding Agent to comply with its lafations under FATCA, to
determine that such Lender has complied with swaider’s obligations under FATCA or to determine dhmount to deduct and
withhold from such payment. Solely for purposeshig Section 2.17(f), the term “FATCA” shall incleciny amendments made to
FATCA after the date of this Agreement.
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(g) Each Fee Receiver hereby represents tisaaiPermitted Fee Receiver and agrees to updaim#h Revenue
Service Form W-9 (or its successor form) or thdiapple Internal Revenue Service Form W-8 (or itscessor form) upon any
change in such Fee Receiver’s circumstances ackf form expires or becomes inaccurate or obsaeieto promptly notify the
Borrower and the Administrative Agent if such Fesc&ver becomes legally ineligible to provide staim.

(h) If the Administrative Agent or a Lender deténes, in its sole discretion, that it has recdiaerefund of any
Indemnified Taxes as to which it has been inderadifiursuant to this Section (including additiomabants paid by the Borrower
pursuant to this Section), it shall pay to the Baer an amount equal to such refund (but only éoetktent of indemnity payments
made under this Section with respect to the IndéethiTaxes giving rise to such refund), net ofaait-of-pocket expenses (including
any Indemnified Taxes) of the Administrative Agentsuch Lender, as the case may be, and withaeresit (other than any interest
paid by the relevant Governmental Authority witBpect to such refund); providethat the Borrower, upon the request of the
Administrative Agent or such Lender, agrees to yepa amount paid over pursuant to this paragraplp(us any penalties, interest
or other charges imposed by the relevant Goverrah@unithority) to the Administrative Agent or suclehder in the event the
Administrative Agent or such Lender is requireddpay such refund to such Governmental Authoritytwithstanding anything to
the contrary in this paragraph (h), in no event aéinder be required to pay any amount to the Beeradhe payment of which would
place the Lender in a less favorable net after{i@sition than such Lender would have been in ifitidlemnification payments or
additional amounts giving rise to such refund haden been paid. This clause shall not be constiesljuire the Administrative
Agent or any Lender to make available its Tax mguior any other information relating to its Taxlest it deems confidential) to the
Borrower or any other Person.

(i) Each party’s obligations under this Sectih? shall survive any assignment of rights bytherreplacement of,
a Lender, termination of the Loan Documents andépayment, satisfaction or discharge of all ohiges thereunder.

SECTION 2.18. _Payments Generally; AllocatiorPobceeds; Sharing of Setffs.
(a) The Borrower shall make each payment requivdzbtmade by them hereunder (whether of principtrest, or fees, or of
amounts payable under Section 2.15, 2.16, 2.170&;, 8r otherwise) at or prior to the time exprgsshuired hereunder or under any
other Loan Document for such payment (or, if ndhstime is expressly required, prior to 2:00 p.meyNYork City time), on the date
when due, in immediately available funds, withoett-eff or counterclaim. Any amounts received aftertstime on any date may, in
the discretion of the Administrative Agent, be deento have been received on the next succeedingdassDay for purposes of
calculating interest thereon. All such paymentdldleamade to the Administrative Agent at its officat 1 New York Plaza, 41st flo
New York, New York 10004 or at such other addréss the Administrative Agent shall advise the Bamo in writing, excep
payments to be made directly to a Lender as eXgrpesvided herein and except that payments putsieaBections 2.15, 2.16, 2.17
and 9.03 shall be made directly to the Personfeghthereto and payments pursuant to other Loarubents shall be made to the
Persons specified therein. The Administrative Agal distribute any such payments received bgrithe account of any other
Person to the appropriate recipient promptly folfaywreceipt thereof. If any payment under any LBaxxument shall be due on a day
that is not a Business Day, the date for paymeait bl extended to the next succeeding BusinessaDdyin the case of any paymen
accruing interest, interest thereon shall be payfisithe period of such extension. All paymentdarrany Loan Document shall be
made in dollars.

(b) Prior to any repayment of any Borrowingsecuerder (other than the repayment in full of allstading
Borrowings on the scheduled date of such repaymima)Borrower shall select the Borrowing or Boritogs to be paid and shall
notify the Administrative Agent by telephone (confed by
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facsimile) of such selection at the times and @endfys provided in Sections 2.09 and 2.11, asegipé;_providedhat each
repayment of Borrowings shall be applied to repay @utstanding ABR Borrowings before any other Baiings. If the Borrower
fails to make a timely selection of the BorrowingBmrrowings to be repaid (in accordance with theniediately preceding sentence)
or prepaid (in accordance with Section 2.09 and/bt), such payment shall be applied, first, to @ay outstanding ABR Borrowings
and, second, to other Borrowings in the order efrdmaining duration of their respective Interesidrls (the Borrowing with the
shortest remaining Interest Period to be repastf)firEach repayment or prepayment of a Borrowiradl e applied ratably to the
Loans included in such Borrowing.

(c) Any amounts received by the Administrativgefit in accordance with this Agreement or anotloamL
Document (i) not constituting (A) a specific payrehprincipal, interest, fees or other sum payahider the Loan Documents
(which shall be applied as specified by the Bormwear (B) a mandatory prepayment under Sectiof ahich shall be applied in
accordance with Section 2.11), or (ii) after anfiwaf Default has occurred and is continuing arelAdministrative Agent so elects
or the Required Lenders so direct, shall be appagably to the Guaranteed Obligations as folldivst , to the payment of all costs
and expenses incurred by the Administrative Agemoinnection with such collection or sale or othisenn connection with this
Agreement, any other Loan Document or any of thar@uteed Obligations, including all court costs #rafees and expenses of its
agents and legal counsel, the repayment of allrembsamade by the Administrative Agent hereundemaler any other Loan
Document on behalf of any Loan Party and any atbets or expenses incurred in connection with ¥eeoise of any right or remedy
hereunder or under any other Loan Document, sectmthe payment in full of the Guaranteed Obligiasi (the amounts so applied to
be distributed among the Guaranteed Parties ppdnmatccordance with the amounts of the Guarar@sigations owed to them on
the date of any such distribution) and thitd the Loan Parties, their successors or assigras a court of competent jurisdiction may
otherwise direct. Notwithstanding anything to tleattary contained in this Agreement, unless scctiiby the Borrower or an Eve
of Default has occurred and is continuing, neitherAdministrative Agent nor any Lender shall apgthy payment that it receives to
a Eurocurrency Loan, except (x) on the expiratiate f the Interest Period applicable to any suafo&lrrency Loan or (y) in the
event, and only to the extent, that there are nistading ABR Loans and, in any such event, thed®aer shall pay any break
funding payment required in accordance with Secds. The Administrative Agent and the Lenderdlstave the continuing and
exclusive right to apply and reverse and reappyyaard all such proceeds and payments to any pafittee Guaranteed Obligations
in accordance with the terms of this Agreement.

(d) Except to the extent otherwise provided imer¢) each Borrowing shall be made from the Lers] each
payment of Commitment Fees under Section 2.12&l) lsb made for the accounts of the Lenders, anld smmination or reduction
of the Commitments under Sections 2.09 and 2.10l lshapplied to the respective Commitments ofltbeders, pro rata according
the amounts of their respective Commitments; éleBorrowing shall be allocated pro rata amond_#ralers according to the
amounts of their respective Commitments (in the adgshe making of Loans) or their respective Lodrad are to be included in such
Borrowing (in the case of conversions and contilomatof Loans); (iii)) each payment or prepaymenpriricipal of Loans by the
Borrower shall be made for the account of the @a¢Vv.enders pro rata in accordance with the resmeahpaid principal amounts of
the Loans made to the Borrower and held by themh;(iah each payment of interest on Loans by ther®ger shall be made for the
accounts of the Lenders pro rata in accordancethittamounts of interest on such Loans then dugayable to them.

(e) If at any time insufficient funds are reaaby and available to the Administrative Agenpéy fully all
amounts of principal, interest and fees then dueuraler, such funds shall be applied (i) firsiwards payment of interest and fees
then due hereunder, ratably among the partiedezhtltereto in accordance with the amounts of @sieand fees then due to such
parties, and (ii) secondowards
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payment of principal then due hereunder, ratablgragrthe parties entitled thereto in accordance thighamounts of principal then
due to such parties.

(H If any Lender shall, by exercising any rigtitset-off or counterclaim or otherwise, obtairymant in respect of
any principal of or interest on any of its Loansuléing in such Lender receiving payment of a greptoportion of the aggregate
amount of its Loans and accrued interest thereen tlue than the proportion received by any othadkg then the Lender receiving
such greater proportion shall purchase (for caghcat value) participations in the Loans of othendlers to the extent necessary so
that the benefit of all such payments shall beeshay the Lenders ratably in accordance with thiggesgate amount of principal of a
accrued interest on their respective Loans, praMidat (i) if any such participations are purchased all or any portion of the
payment giving rise thereto is recovered, suchi@pations shall be rescinded and the purchase pestored to the extent of such
recovery, without interest, and (ii) the provisiafghis paragraph shall not be construed to afiphny payment made by the
Borrower pursuant to and in accordance with theesgpterms of this Agreement or any payment obddiyea Lender as
consideration for the assignment of or sale ofréigipation in any of its Loans to any assigne@articipant, other than to the
Borrower or any Subsidiary or other Affiliate thef¢as to which the provisions of this paragrapallsipply). The Borrower consents
to the foregoing and agrees, to the extent it niicevely do so under applicable law, that any denacquiring a participation
pursuant to the foregoing arrangements may exeagjamst the Borrower rights of set-off and couritem with respect to such
participation as fully as if such Lender were adircreditor of the Borrower in the amount of spaltticipation.

(@) Unless the Administrative Agent shall hageaived notice from the Borrower, prior to the datevhich any
payment is due to the Administrative Agent for #oeount of a Lender that the Borrower will not makeh payment, the
Administrative Agent may assume that the Borrowas imade such payment on such date in accordarnaeitieand may, in reliance
upon such assumption, distribute to such Lendeatheunt due. In such event, if the Borrower hasmédct made such payment,
then each of the Lenders severally agrees to reptine Administrative Agent forthwith on demand #raount so distributed to such
Lender with interest thereon, for each day from iaetlding the date such amount is distributed to but excluding the date of
payment to the Administrative Agent, at the greafahe Federal Funds Effective Rate and a rateroéted by the Administrative
Agent in accordance with banking industry rulesraarbank compensation.

(h) If any Lender shall fail to make any paymeyquired to be made by it pursuant to Section(®)02.17(d), 2.18
(g) or 9.03(c), then the Administrative Agent mawits discretion and notwithstanding any contrargvision hereof, (i) apply any
amounts thereafter received by the Administratigert for the account of such Lender for the beméfihe Administrative Agent (c
following the payment of all amounts then due ® #dministrative Agent, to the extent the Lendémalishave funded payments to
the Administrative Agent in respect of other suntoants, for the benefit of the other Lenders) tisgasuch Lender’s obligations
under such Sections until all such unsatisfiedgatiions are fully paid, and/or (ii) hold any suchaunts in a segregated account as
cash collateral for, and application to, any futiureding obligations of such Lender under such i8aest in the case of each of (i) and
(i) above, in any order as determined by the Adstiative Agent in its discretion.

SECTION 2.19. _Mitigation Obligations; Replacerhef Lenders(a) If any Lender requests compensation under
Section 2.15, or if the Borrower is required to jpay additional amount to any Lender or any Govemmial Authority for the account
of any Lender pursuant to Section 2.17, then swmider shall use reasonable efforts to designaiféeactht lending office for funding
or booking its Loans hereunder or to assign itsts@nd obligations hereunder to another of iteedf branches or affiliates, if, in the
judgment of such Lender, such designation or asségr (i) would eliminate or reduce amou
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payable pursuant to Section 2.15 or 2.17, as tbe wey be, in the future and (ii) would not subgaath Lender to any unreimbursed
cost or expense and would not otherwise be disadganus to such Lender. The Borrower hereby agoegesy all reasonable out-of-
pocket costs and expenses incurred by any Lendgminection with any such designation or assignment

(b) If any Lender requests compensation undeti@e2.15, or if the Borrower is required to panyyadditional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectidi,2or if any Lender is a
Defaulting Lender, then the Borrower may, at itke ssxpense and effort, upon notice to such Lendértlae Administrative Agent,
require such Lender to assign and delegate, wittematurse (in accordance with and subject to thictons contained in Section
9.04), all its interests, rights and obligationsl@nthis Agreement to an assignee that shall assunieobligations (which assignee
may be another Lender, if a Lender accepts sudhrasent);_providedhat (i) the Borrower shall have received the pwoitten
consent of the Administrative Agent, which cons&mdll not unreasonably be withheld, (i) such Lerstall have received payment
of an amount equal to the outstanding principatofoans, accrued interest thereon, accrued fegsihother amounts payable to it
hereunder, from the assignee (to the extent of sutdtanding principal and accrued interest angd)feethe Borrower (in the case of
all other amounts) and (iii) in the case of anytsassignment resulting from a claim for compensatioder Section 2.15 or payments
required to be made pursuant to Section 2.17, assignment will result in a reduction in such congagion or payments. A Lender
shall not be required to make any such assignnmehtlalegation if, prior thereto, as a result ofawer by such Lender or otherwise,
the circumstances entitling the Borrower to reqgsireh assignment and delegation cease to apply.

SECTION 2.20. [Reservdd

SECTION 2.21. _Defaulting Lendeidotwithstanding any provision of this Agreementhe contrary, if any
Lender becomes a Defaulting Lender, then the fafigvprovisions shall apply for so long as such Lesrid a Defaulting Lender:

(a) the Commitment Fees set forth in Sectio2@)lshall cease to accrue solely with respedtagbrtion of the
undrawn Commitment of such Defaulting Lender;

(b) the Duration Fees set forth in Section D) 2pall cease to accrue solely with respect tgtrdon of the
undrawn Commitment of such Defaulting Lender; and

(c) the Commitment of such Defaulting Lender antstanding principal amount of such Defaultingndler’'s Loans
shall not be included in determining whether alhtlers or the Required Lenders have taken or mayaay action hereunder
(including any consent to any amendment or waiwvesyant to Section 9.02), providewat any waiver, amendment or
modification requiring the consent of all Lendersach affected Lender which affects such Defaglltiander differently
than other affected Lenders, or which is refereehtclause (i), (ii) or (iii) of Section 9.02(lghall require the consent of st
Defaulting Lender.

ARTICLE 1lI
Representations and Warranties

The Borrower represents and warrants to the Lerttatsas of the Effective Date, the Initial ClosiDgte and any
Subsequent Borrowing Date:

SECTION 3.01. _Organization; PoweEach Loan Party (a) is duly organized, validly 8rigand in good standing under
the laws of the jurisdiction of its organizatioh) pas all requisite power and
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authority (i) to carry on its business as now carteld and as proposed to be conducted, (ii) to égedeliver and perform its
obligations under each Loan Document to which & garty and (iii) to effect the Transactions, &)ds qualified to do business in,
and is in good standing in, every jurisdiction wdheuch qualification is required, except whereféilare to so qualify, individually ¢
in the aggregate, could not reasonably be expecotebult in a Material Adverse Effect.

SECTION 3.02. _Authorization; Enforceabilifijhe Transactions to be entered into by each Loay Bad the
execution, delivery and performance by each LoatyRéthe Loan Documents have been duly authorimedll necessary corporate
or other action and, if required, action by thedeo$ of such Loan Party’s Equity Interests. Thise®gnent has been duly executed
and delivered by the Borrower and constitutes,eath other Loan Document to which any Loan Party ke a party, when execut
and delivered by such Loan Party, will constitatéegal, valid and binding obligation of the Borevor such Loan Party (as the case
may be), enforceable in accordance with its tesubject to applicable bankruptcy, insolvency, raaigation, moratorium or other
laws affecting creditorglights generally and subject to general principliesquity, regardless of whether considered inceag@eding il
equity or at law.

SECTION 3.03. _Governmental Approvals; No CantéliThe Transactions (a) do not require any consent or
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excethsas have been obtained or m
and are in full force and effect, (b) will not vidé any material Requirement of Law applicabldh@Borrower or any of its
Subsidiaries to the extent failure to comply withieh could reasonably be expected to have a Matkdieerse Effect, (c) will not
violate the charter, biaws or other organizational documents of the Beetoor any of its Subsidiary, (d) will not violate result in
material default under any material indenture, egrent or other instrument binding upon the Borrogreany of its Subsidiaries or
their respective assets, or give rise to a rightetinder to require any material payment to be rogdbe Borrower or any of its
Subsidiaries or give rise to a right of, or regujttermination, cancelation or acceleration of amgterial obligation thereunder and
(e) will not result in the creation or impositiohany Lien (other than a Lien permitted under Set6.02) on any asset of the
Borrower or any Subsidiary.

SECTION 3.04. _Financial Condition; No Materalverse Changda) The Borrower has heretofore furnished to
the Lenders: (i) its consolidated balance sheetcandolidated statements of income, stockholdeysitye and cash flows as of and for
the fiscal year ended September 28, 2013, reportday PricewaterhouseCoopers LLP, independentabtountants, and (ii) as of
the Initial Closing Date, the other financial stants described in clause (i) of Section 4.02(t)weSuch financial statements
present fairly, in all material respects, the ficiahposition and results of operations and casivdlof the Borrower and the
Subsidiaries as of such dates and for such peicaiscordance with GAAP consistently applied, sabje yearend audit adjustmen
and the absence of footnotes and consolidatedreats of stockholders’ equity in the case of tiageshents referred to in clause (ii)
above.

(b) Since September 28, 2013, there has notr@xtany event, change or condition that has hadouald
reasonably be expected to have, a Material AdVieffeet.

(c) The fair value of the assets of the Borroamd its Subsidiaries (both at fair valuation ahdrasent fair saleable
value) is greater than the total amount of lialesit(including contingent and unliquidated lial#) of the Borrower and its
Subsidiaries and the Borrower and its Subsidiaiesable to pay all their liabilities as such ligigis mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contihgemnliquidated liabilities at
any time, such liabilities will be computed at #maount which, in light of all the facts and circuarees existing at such time,
represents the amount that can reasonably be exptecbecome an actual or matured liability.
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SECTION 3.05. _Propertie&) The Borrower and each of its Subsidiaries lvaslditle to, or valid leasehold
interests in, all the real and personal properdy ih material to its business, free of all Liekiseo than Liens permitted by Section
6.02.

(b) The Borrower and each of its Subsidiaries®ver is licensed to use, all trademarks, tradesagopyrights,
patents and other intellectual property materidstdusiness, and the use thereof by the Borrawdrits Subsidiaries does not
infringe in any material respect upon the rightswy other Person.

SECTION 3.06. _Litigation and Environmental Ma# (a) There are no actions, suits or proceedings lngfore
any arbitrator or Governmental Authority pendingiagt or, to the knowledge of the Borrower or ahitooSubsidiaries, threatened
against or affecting the Borrower or any of its Sidiaries (i) which could reasonably be expectedividually or in the aggregate, to
result in a Material Adverse Effect (other than Bisclosed Matters) or (ii) that involve any of thean Documents or the
Transactions.

(b) Except for the Disclosed Matters and exedth respect to any other matters that, individgall in the
aggregate, could not reasonably be expected tt resuMaterial Adverse Effect, neither the Borewor any of its Subsidiaries
(i) has failed to comply with any Environmental Lawto obtain, maintain or comply with any permégistration or license or other
approval required under any Environmental Law,h@¥$ become subject to any Environmental Liabi(ify),has received notice of
any pending or threatened claim with respect toEamyironmental Liability or (iv) knows of any conidins or circumstances that
could reasonably be expected to form the basiarfgrEnvironmental Liability.

SECTION 3.07. _Compliance with Laws and Agreetserhe Borrower and each of its Subsidiaries is in
compliance with (a) all material Requirements oivlapplicable to it or its property except with respto any noncompliance
therewith which could not reasonably be expecte@salt in a Material Adverse Effect and (b) inrathterial respects, all indentures
and material agreements and other instrumentsrgngbon it or its property.

SECTION 3.08. _Investment Company StaNsither the Borrower nor any of its Subsidiariearis‘investment
company” as defined in, or subject to regulatiodemthe Investment Company Act of 1940, as amermtad subject to registration
under such Act.

SECTION 3.09. _Taxe3he Borrower and each of the Subsidiaries (a) inasly filed or caused to be filed all Tax
returns and reports required to have been filecggixto the extent that failure to do so couldreasonably be expected to result in a
Material Adverse Effect, and (b) except to the ekthat failure to do so could not reasonably heeeked to result in a Material
Adverse Effect, has paid or caused to be paidates required to have been paid by it, except @xed that are being contested in
good faith by appropriate proceedings, provitteat the Borrower or such Subsidiary, as the caselme, has set aside on its books
adequate reserves therefor in accordance with Eiglafccounting Standards Board Accounting Stansl&ddification 740, Income
Taxes, and the failure to pay such Taxes couldeastonably be expected to result in a Material Askv&ffect. No material Tax liens
have been filed and no material claims are beisgréed with respect to any Taxes.

SECTION 3.10. _ERISANo ERISA Event has occurred or is reasonably ekttt occur that, when taken toge
with all other such ERISA Events for which liabjlils reasonably expected to occur, could reasortablyxpected to result in a
Material Adverse Effect. The minimum funding start$aof ERISA and the Code with respect to each Rée been satisfied, exc
where the failure to do so could not reasonablgxgected to result in a Material Adverse Effect.
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SECTION 3.11. _Disclosurélone of (i) the Borrower’s Quarterly Report on FottQ for the period ended Mar:
29, 2014 or its Annual Report on Form 10-K for tiseal year ended September 28, 2013, and the blingss of the Borrower made
prior to June 9, 2014 with the SEC in 2013 or 2@Bllectively, the “ SEC Filing¥) or (ii) any of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrower to the Admtmiive Agent or any Lender
pursuant to any Loan Document or delivered thereufes modified or supplemented by other infornratieen or theretofore
furnished by or on behalf of the Borrower to thewidistrative Agent in connection herewith), astud tlate such disclosures are
delivered, contains any material misstatement cif da omits to state any material fact necessangake the statements therein, in the
light of the circumstances under which they wer@epaot misleading, providetat, with respect to projected financial inforroati
the Borrower represents only that such informatias prepared in good faith based upon assumptigie/bd by them to be
reasonable at the time delivered (unless othemwgsiated subsequent thereto, in which case sucthmaf®n was prepared in good
faith based upon assumptions believed by it toebeanable at the time updated).

SECTION 3.12. _lInsuranc8chedule 3.12 sets forth a description of all iarge (including self-insurance)
maintained by or on behalf of the Loan PartiesfaheEffective Date. All premiums due in respeicsach insurance have been paid.
The properties of the Borrower and its Subsidiaaiesinsured with financially sound and reputabfirance companies or through
self-insurance and the Borrower believes that soslrance maintained by or on behalf of the Loanti€aand their subsidiaries is
adequate.

SECTION 3.13. _Use of Proceeds; Margin Requtetibeither the Borrower nor any of its Subsidiariesrigaged
principally, or as one of its important activitiés,the business of extending credit for the puep@ghether immediate, incidental or
ultimate, of buying or carrying Margin Stock. Norpaf the proceeds of any Loan will be used, whetheectly or indirectly, for any
purpose that entails a violation of any of the Ratjons of the Board, including Regulations T, Waf (assuming the accuracy of the
representation made by each Lender pursuant too8exi7).

SECTION 3.14. _Labor MatterShere are no material strikes, lockouts or slowdoanany other labor disputes
against the Borrower or any of its Subsidiariesdireg or, to the knowledge of the Borrower or anytefSubsidiaries, or threatened,
that could reasonably be expected to have a Matsdieerse Effect (other than the Disclosed Mattef$le hours worked by and
payments made to employees of the Borrower or aigiliary have not been in violation of the FaibbaStandards Act or any
other applicable Federal, state, local or foream tlealing with such matters except as could ragaeably be expected to have a
Material Adverse Effect (other than the Disclosedttdrs). All payments due from the Borrower or &upsidiary, or for which any
claim may be made against the Borrower or any 8idrgi, on account of wages and employee healthwagtidre insurance and other
benefits, have been paid or accrued as a liakifitthe books of the Borrower or such Subsidiargh&extent the failure to do so
could reasonably be expected to have a MateriakfsdvEffect (other than the Disclosed Matters). ddresummation of the
Transactions will not give rise to any right ofrtenation or right of renegotiation on the part afainion under any collective
bargaining agreement to which the Borrower or amys&liary is bound.

SECTION 3.15. _SubsidiarieSchedule 3.15ets forth, as of the Effective Date, (a) a coraext complete list of tt
name and relationship to the Borrower of each dmf éhe Borrower’s Subsidiaries, (b) a true amdnplete listing of each class of
authorized Equity Interests of the Borrower, of evhall of such issued shares are validly issuetstanding, fully paid and non-
assessable (to the extent such concepts are dpp)icand owned beneficially and of record by tleesBns identified on Schedule
3.15, (c) the type of entity of the Borrower and eatlitoSubsidiaries and (d) a complete and coristbf
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all joint ventures in which the Borrower or anyitsf Subsidiaries is a partner. All of the issued aatstanding Equity Interests owned
by any Loan Party in its Subsidiaries have beemh@goextent such concepts are relevant with regpestich ownership interests) duly
authorized and issued and are fully paid and n&sassle.

SECTION 3.16. _Event of Defaullo Default or Event of Default has occurred andastinuing.

SECTION 3.17. _OFAC None of the Borrower or any of its Subsidiarisst, to the knowledge of the Borrower,
any director, officer, employee, agent or contubbfiliate of the Borrower or any of its Subsidé (a) is, or is owned or controlled
by Persons that are, included on the list of “SggcDesignated Nationals and Blocked Personsbpiq otherwise currently the
subject of any sanctions administered or enforgetthé U.S. Department of the Treasury’s Office ofdign Assets Control (* OFAC

)

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

SECTION 3.19. _SolvencyThe Borrower and its Subsidiaries are, as ofriti@l Closing Date, upon giving effect
to the Transactions and as of each date of makimf§gdans and the application of proceeds thereod consolidated basis, Solvent.

ARTICLE IV
Conditions

SECTION 4.01. _Effective DateThe Lenders’ Commitments shall not become effedtiereunder until the date on
which each of the following conditions shall beisfad (or waived in accordance with Section 9.62)or prior to the Commitment
Termination Date:

(@) _Credit Agreement and Guarantee AgreenTdrd.Administrative Agent (or its counsel) shall baeceived fror
each party hereto and each party to the Guarargesefent a counterpart of this Agreement and trer@iiee Agreement,
respectively, signed on behalf of each party hemetbthereto, respectively (or written evidencesoeably satisfactory to the
Administrative Agent (which may include a facsimileother electronic transmission of a signed digneapage) that such
party has signed a counterpart of this Agreemedtla@ Guarantee Agreement).

(b) Closing Certificates; Certified Certificatef Incorporation; Good Standing Certificat€ke Administrative
Agent shall have received (i) a certificate of eapplicable Loan Party, dated the Effective Dat# executed by its Secrete
or Assistant Secretary, which shall (A) certify tlesolutions of its Board of Directors, membersihrer body authorizing the
execution, delivery and performance of the LoanuDeents to which it is a party, (B) identify by naared title and bear the
signatures of the officers of such Loan Party atitled to sign the Loan Documents to which it isaatyy and (C) contain
appropriate attachments, including the certificatarticles of incorporation or organization of Buman Party certified by tl
relevant authority of the jurisdiction of organimat of such Loan Party and a true and correct adpts by-laws or operatini
management or partnership agreement, and (ii)gflanm good standing certificate for such Loan Y&xm its jurisdiction
of organization.
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(c) _Fees and ExpenseBhe Lenders, the Administrative Agent, the Syatian Agent and the Arrangers shall h
received all fees required to be paid and due erkffective Date, and all expenses for which ingsibave been presented at
least 2 business days prior to the Effective Daregr prior the Effective Date (including, withdumitation, amounts then
payable under the Arrangers Fee Letter).

The Administrative Agent shall notify the Borroweand the Lenders of the Effective Date, and sucit@ahall be conclusive and
binding.

SECTION 4.02. _Initial Closing DateThe obligations of the Lenders to make the Ihitzans hereunder shall not
become effective until the date on which each effttlowing conditions shall be satisfied (or waiviea accordance with Section 9.
on or prior to the Commitment Termination Date:

(a) _Effective Date The Effective Date shall have occurred.

(b) _Other Loan Document§he Administrative Agent (or its counsel) shallvk received copies of the Guarantor
Joinder Agreement duly executed by each Subsidiaany) required to do so in accordance with cta(ts of the definition
of “Guarantee Requirement”, together with copiethefother appropriate documents specified therein.

(c) _Offer Conditions The Offer Conditions (as defined in the AcquasitiAgreement (as of July 1, 2014)) shall
have been satisfied or (subject to the followingjwed in accordance with the terms and conditidrieeAcquisition
Agreement (as of July 1, 2014), and no provisiothefAcquisition Agreement or any other Acquisitbacument (including
such Offer Conditions) shall have been waived, atadnsupplemented or otherwise modified, and nse@atnor request by
the Borrower or any of its Subsidiaries shall hbgen provided thereunder, in each case which isrially adverse to the
interests of the Lenders without each Arrangerigrparitten consent (such consent not to be unmegsy withheld, delayed
or conditioned). Without limiting the foregoing,is understood that any modification or waiverte Minimum Condition (e
defined in the Acquisition Agreement) under the demOffer Documents shall be considered materadlyerse to the
interests of the Lenders.

(d) _Financial Statement§he Administrative Agent shall have receivedugipudited consolidated and (to the
extent publicly available) consolidating balanceetk and related statements of income, stockholeiguity and cash flows
of the Borrower and its Subsidiaries for each sgbsat fiscal quarter ended subsequent to Septe?@@013 and at least 45
days prior to the Initial Closing Date; (ii) to tketent provided to the Borrower by the Targetthieovise publicly available
prior to the Initial Closing Date, unaudited condated and consolidating balance sheets and redtageinents of income,
stockholders’ equity and cash flows of the Target s subsidiaries for each subsequent fiscaltguanded subsequent to
June 29, 2013 and at least 45 days prior to thialli@losing Date; and (iii) if, and to the exteatjuired by Rule 3-05 of
Regulation S-X, customary pro forma financial stegats of the Borrower which meet the requiremeh®egulation S-X
under the Securities Act and all other accountirlgsrand regulations of the SEC promulgated theleuand required to be
included in a Registration Statement under suclugegs Act on Form S-3.

(e) _Fees and ExpenseBhe Lenders, the Administrative Agent, the Syatian Agent and the Arrangers shall h
received all fees required to be paid and due errtitial Closing Date, and all expenses for whitbpices have been
presented at least two Business Days prior tortti@ll Closing Date, on or prior the Initial ClogjiDate.
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(H  Opinions, Officers Certificates and Borrowing Requedthe Administrative Agent shall have receiveddath
case dated as of the Initial Closing Date): (io&/8ncy Certificate, (ii) a Borrowing Request ircaondance with Section 2.03,
(iii) an officer’s certificate, signed by a Respitris Officer of the Borrower that there has beerchange to the matters
previously certified pursuant to Section 4.01(b)dtherwise providing updates to such certificagjoand that each of the
conditions precedent contained in Sections 4.0&(¢)and (i) have been satisfied as of the Inflilmising Date and (iv) a
favorable written opinion (addressed to the Adntiatsve Agent and the Lenders and dated the Infitlaking Date) of each
of (A) Davis Polk & Wardwell LLP, counsel for theoBower and the Loan Parties, and (B) Read Hud¢ime, President,
Associate General Counsel and Secretary of theoBem, in each case covering such customary mattng to the Loan
Parties, the Loan Documents or the Transactiotisea8dministrative Agent shall reasonably requestia form reasonably
acceptable to the Administrative Agent. The Borrotereby requests such counsel to deliver suchiaEn

(@) _“Know Your CustomérRequirements At least three Business Days prior to the Iniidsing Date,
documentation required under applicable “know ymustomer” and anti-money laundering rules and eg@uis, including
the PATRIOT Act, to the extent reasonably requebtedny Lender at least ten Business Days pritinednitial Closing
Date.

(h) _Representations and Warrantiggie Acquisition Agreement Representations andihecified Representatio
shall be shall be true and correct as of the In@tiasing Date.

() Acauired Business Material Adverse Effe&ixcept as otherwise disclosed in (a) the Targ&tisual Report on
Form 10-K for the fiscal year ended June 29, 218 Target’s Quarterly Reports on Form 10-Q fordharterly periods
ended September 28, 2013, December 28, 2013 arthMr 2014, the Target’s Current Reports on Foinfiled since the
date of filing of the Target's Quarterly Reportieorm 10-Q for the fiscal quarter ended March 29,£28nd prior to the date
hereof or the Target's proxy statement for the 28di8ual meeting of the Target’s stockholders, gevance of such
documents being reasonably apparent on its facexXoluding any risk factor disclosure and disctesof risks included in
any “forward looking statements” disclaimer or atheneral statements included in such Company Sétlifdents to the
extent they are predictive or forward looking intura, or (b) the Company Disclosure Letter delideieethe Arrangers on
June 9, 2014, there has not occurred since Jurz028,any Acquired Business Material Adverse Efteany event, change,
effect, development, state of facts, conditionguinstance or occurrence that, individually or ia #lygregate, has had or
would reasonably be expected to have a AcquirechBss Material Adverse Effect. In this paragraptthecapitalized term
that is not defined in any other provision in tAigreement shall have the meaning given to such terime Acquisition
Agreement (as of July 1, 2014).

SECTION 4.03. _Subsequent Borrowing Dafd® obligations of the Lenders to make a Loan heteuafter the
Initial Closing Date shall not become effectiveilifite date on which each of the following conditsoshall be satisfied (or waived in
accordance with Section 9.02) on or prior to thaifability Termination Date:

(@) The Initial Closing Date shall have occurred
(b) The Administrative Agent shall have receieeBorrowing Request in accordance with Sectio.2.0

(c) The Specified Representations shall be sleattue and correct as of such Subsequent Borgoléte.
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ARTICLE V

Affirmative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees,
expenses and other amounts payable under any Loeumiznt (other than contingent amounts not yet gial) have been paid in
full, the Borrower covenants and agrees with thedegs that:

SECTION 5.01. _Financial Statements and Othierihmation.The Borrower will furnish to the Administrative
Agent for prompt delivery to each Lender:

(a) as soon as possible, but in any event witbidays after the end of each fiscal year of tbed@ver, the
Borrower’s audited consolidated balance sheet aditeal consolidated statements of operations, btudkrs’ equity and
cash flows as of the end of and for such year raladed notes thereto, setting forth in each caseinparative form the
figures for (or, in the case of the balance steetf the end of) the previous fiscal year, albrégd on by
PricewaterhouseCoopers LLP or other independeriicpatcountants of recognized national standingh@tit a “going
concern” or like qualification or exception and latt any qualification or exception as to the scofpguch audit) to the
effect that such consolidated financial statempresent fairly in all material respects the finahcondition and results of
operations of the Borrower and its consolidateds&liéries on a consolidated basis in accordande @RAP consistently
applied;

(b) as soon as available, but in any event widlti days after the end of each of the first thisaml quarters of each
fiscal year of the Borrower, the Borrower’s unaaditonsolidated balance sheet and unaudited cdatadi statements of
operations and cash flows as of the end of anduoh fiscal quarter and the then elapsed portidheofiscal year, setting
forth in each case in comparative form the figioeghe corresponding period or periods of (orthie case of the balance
sheet, as of the end of) the previous fiscal yaacertified by the Chief Financial Officer of tlBorrower as presenting fairly
in all material respects the financial conditiord aesults of operations of the Borrower and itssolidated Subsidiaries on a
consolidated basis in accordance with GAAP consiistepplied, subject to normal year-end audit atfftents and the
absence of footnotes;

(c) concurrently with any delivery or deemedivisly of financial statements under paragraph (gppabove (or, i
the case of any such delivery under paragraphb@jea within 75 days after the end of the appliedlsical year of the
Borrower) a certificate of the Chief Financial @&t of the Borrower substantially in the form_ofhiibit E certifying (i)

(solely in the case of financial statements deidguursuant to paragraph (b) above) such finastagééments as presenting
fairly in all material respects the financial camnoh and results of operations of the Borrower amdonsolidated Subsidiaries
on a consolidated basis in accordance with GAARistently applied, subject to normal year-end aadjtistments and the
absence of footnotes, (ii) as to whether a Detzastoccurred and, if a Default has occurred, syiagithe details thereof and
any action taken or proposed to be taken with gpereto, (iii) setting forth reasonably detaitadculations demonstrating
compliance with the covenants contained in Sectt08 and 6.10 and, if as of the date of such firdstatements the
Borrower’s consolidated financial statements ineltite results of any Variable Interest Entity tkatot a “Subsidiary” for
purposes hereof, including a statement in suffioiltail of amounts in respect of Variable Intefestities
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excluded in calculating such covenants, and (&fjire) whether any change in GAAP or in the applicathereof that applies
to the Borrower or any of its consolidated Subsidsahas occurred since the later of the dateeoBitrrower’'s most recent
audited financial statements referred to in Sec3i@4 and the date of the most recent prior cedtif delivered pursuant to
this paragraph (c) indicating such a change arahyfsuch change has occurred, specifying theteffexuch change on the
financial statements accompanying such certificate;

(d) concurrently with any delivery of financgthtements under paragraph (a) of this Sectioartdicate of the
accounting firm that reported on such financialesteents stating whether they obtained knowledginduhe course of their
audit of such financial statements of any failuréhe Borrower to comply with the terms, covenaptsyisions or conditions
of Section 6.09 or Section 6.10 insofar as thegtegio accounting matters and, if such accountimglias obtained such
knowledge of any failure to comply, a statementoahe nature thereof (which certificate may bethah to the extent
required by accounting rules or guidelines);

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

() promptly after Moody’s, S&P or Fitch shake announced (i) a change in the Facility Ratinthe Corporate
Rating or in any rating established or deemed t@ leeen established for any of the Covered Noiigshét it shall no longer
maintain a Facility Rating or a Corporate Ratinif), & change of its rating system or (iv) thaslitall cease to be in the
business of issuing credit facility ratings or amgtte credit ratings, written notice of such depeaient or rating change;

(@) promptly following any reasonable requestr#ior from the Administrative Agent, copies of algcuments
described in Sections 101(k) or 101(l) of ERISAtthiay Loan Party or any ERISA Affiliate may requesth respect to any
Multiemployer Plan; providethat if the Loan Parties or any of the ERISA AHiles have not requested such documents or
notices from the administrator or sponsor of thgliapble Multiemployer Plan, then, upon reasonabtpiest of the
Administrative Agent, the Loan Parties and/or tfRAEA Affiliates shall promptly make a request foich documents or
notices from such administrator or sponsor anditreower shall provide copies of such documentsrastites promptly
after receipt thereof; and

(h) promptly following any reasonable requestréfor, such other information regarding the openat business
affairs and financial condition of the Borroweray of its Subsidiaries, or compliance with thenteiof this Agreement, as
the Administrative Agent (on behalf of any Lendery reasonably request.

Information required to be delivered pursuant tot®es 5.01(a), (b), (e) and (f) shall be deemeldlaiee been delivered on the date ol
which the Borrower provides notice to the Admirasitre Agent that such information has been postethe SEC website on the
Internet at www.sec.gov, or at another websitetifled in such notice and accessible by the Lendatisout charge, providethat

such notice may be included in a certificate detdepursuant to Section 5.01(c).
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SECTION 5.02. _Notices of Material Eventfie Borrower will furnish to the Administrative Age(for prompt
distribution to each Lender through the AdministatAgent) written notice promptly, but in any evevithin five Business Days of,
any of the Chief Executive Officer, the Presidéiné, General Counsel or the Chief Financial Offiaethe Borrower obtaining actual
knowledge of the following:

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

(b) the filing or commencement of any actiorif suproceeding by or before any arbitrator or &mmental
Authority against or, to the knowledge of the Chiafancial Officer or another executive officertbé Borrower or any
Subsidiary, affecting the Borrower or any Affiligteereof that could reasonably be expected totresal Material Adverse
Effect;

(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 cas@red or together with any other ERISA Events thathaccurred or are
reasonably expected to occur, could reasonablybected to result in a liability in excess of $50)MO0;

(d) any event, notice or circumstance or anyaspondence with any Governmental Authority (inalgdvith
respect to any release into the indoor or outdogirenment of any Hazardous Material that is regglipy any applicable
Environmental Law to be reported to a Governme#tahority) which could reasonably be expected aulléo any Material
Adverse Effect; and

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

Each notice delivered under this Section shalldmempanied by a written statement of the Chief kéiel Officer or other executive
officer of the Borrower setting forth the detailstloe event or development requiring such notice @my action taken or proposed to
be taken with respect thereto.

SECTION 5.03. _Existence; Conduct of Busin&sh Loan Party will, and will cause its Subsidiario, do or
cause to be done all things necessary to obtaésepre, renew and keep in full force and effedeiyal existence and, except where
the failure to do so could not reasonably be exqukbtti have a Material Adverse Effect, the righterses, permits, privileges,
franchises, patents, copyrights, trademarks ami tnames material to the conduct of its businessigedthat the foregoing shall n
prohibit any merger, consolidation, liquidationdissolution permitted under Section 6.03 or othenptted disposition thereof under
Section 6.04.

SECTION 5.04. _Payment of Obligatiosch Loan Party will, and will cause its Subsidiario, pay or discharge
all Material Indebtedness and all other materailities and obligations, including Taxes, befeueh liabilities shall become
delinquent or in default, except where (a) thedilior amount thereof is being contested in gaathfby appropriate proceedings,
the Borrower or such Subsidiary has set asidesdmoibks adequate reserves with respect theret@or@gance with GAAP, (c) no
attempt is being made to effect collection, or scmhtest effectively suspends collection, of thetested obligation and the
enforcement of any Lien securing such obligatiod @ the failure to make payment pending suchesirtould not reasonably be
expected to result in a Material Adverse Effect.
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SECTION 5.05. _Maintenance of Propertieach Loan Party will, and will cause its Subsidiario, keep and
maintain all property material to the conduct efbiusiness in good working order and conditioninany wear and tear excepted.

SECTION 5.06. _Books and Records; InspectiorhBigcach Loan Party will, and will cause each Subsjdiar (i)
keep proper books of record and account in whidhtfue and correct entries are made of all dgaliand transactions in relation to
its business and activities and (ii) in the caseawth Loan Party, permit any representatives datgdrby the Administrative Agent or
any Lender (including employees of the Administrathgent, any Lender or any consultants, accousitéatryers and appraisers
retained by the Administrative Agent or any Lendapon reasonable prior notice, to visit and insggegroperties, to examine and
make extracts from its books and records and tudssits affairs, finances and condition with ifscers and independent
accountants, all at such reasonable times durimpaldusiness hours and as often as reasonablgstegli(but no more frequently
than annually unless an Event of Default exists) @hwith a representative of the Borrower pres&he Loan Parties acknowledge
that the Administrative Agent, after exercisingritshts of inspection, may prepare and distribotéhe Lenders certain Reports
pertaining to the Loan Parties’ and their respec8ubsidiaries’ assets for internal use by the Adstrative Agent and the Lenders.

SECTION 5.07. _Compliance with Lawsach Loan Party will, and will cause each of itb&diaries to, comply
with all Requirements of Law with respect to ititsrproperty, except where nammpliance could not reasonably be expected tdt
in a Material Adverse Effect or where the necessityompliance therewith is contested in good faifrappropriate proceedings.

SECTION 5.08. _Use of Proceeds; Margin Reqgutetia) The proceeds of the Initial Loan will be usegtrchase
Target Shares pursuant to the Tender Offer andydges and expenses in connection with the Tréinsac The proceeds of any
Loans made on any Subsequent Borrowing Date willdesl to provide funding for additional considematifees and expenses that
then payable or are reasonably expected to be [gayabonnection with (x) the purchase of any sharfethe Target tendered during
any subsequent offering period pursuant to the B&itipn Documents (if applicable) and (y) the comsoation of the Merger. No pe
of the proceeds of any Loan will be used, whetlerctly or indirectly, for any purpose that entalsiolation of any of the
Regulations of the Board, including Regulationd&JTand X (assuming the accuracy of the representatiade by each Lender
pursuant to Section 9.17) or for the purpose darfzing any unsolicited offer for the Equity Inteésesf any Person or any hostile
acquisition. The Borrower will, and will cause e&bsidiary to, perform such acts and deliver slatuments that any Lender or
Administrative Agent may reasonably request to emsompliance with the Regulations of the Boardluding Regulation T, U and
X (including promptly completing, executing andideting to each Lender Form FR U-1 or (as appliedablsuch Lender) Form FR
G-3 (Satement of Purpose for an Extension of Credit Secured by Margin Stock )).

(b) The Borrower will not directly or indirectlyse the proceeds of the Loans, or lend, contributgherwise make
available such proceeds of the Loan to any Pefsothe purpose of financing activities or businessr with any Person, or in any
country or territory that, at the time of such fieing, is the subject of any U.S. sanctions adr@nésl or enforced by OFAC, excep
the extent licensed or otherwise approved by OFAC.

(c) No part of the proceeds of the Loans wiluised, directly or indirectly, for any paymentsatty governmental
official or employee, political party, official & political party, candidate for political office;, anyone else acting in an official
capacity, in order to obtain, retain or direct Ingsis or obtain any improper advantage, in violatiothe United States Foreign
Corrupt Practices Act of 1977, as amended.
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SECTION 5.09. _lInsuranc&he Borrower will, and will cause each Subsidiaryrhaintain with financially sound
and reputable insurance companies or throughmsglfrdnce, (i) insurance or self-insurance in sucbuats (with no greater risk
retention) and against such risks as is considededuate by the Borrower, in its good faith judgtmand (ii) all other insurance as
may be required by law. The Borrower will furnighthe Administrative Agent, upon the reasonableiestiof the Administrative
Agent, information in reasonable detail as to tisurance so maintained.

SECTION 5.10. _Consummation of Mergdihe Borrower will consummate as promptly as peatfollowing the
Initial Closing Date (including filing a proxy (@nformation) statement with the SEC within 10 Besia Days of consummation of
Tender Offer if such proxy (or information) staterhes required to consummate the Merger) the Merger

SECTION 5.11. _Further Assuranc@&be Borrower will, and will cause each Subsidiaryexecute any and all
further documents, agreements and instrumentstadedall such further actions that may be requinedier any applicable law, or that
the Administrative Agent or the Required Lendery memsonably request, to cause the Guarantee Rewgrit to be and remain
satisfied at all times or otherwise to give effecthe provisions of the Loan Documents, all atekpense of the Loan Parties.

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or beemiieated, the principal of and interest on eachr_Laad all fees,
expenses and other amounts payable under any Loeumiznt (other than contingent amounts not yet gial) have been paid in
full, the Borrower covenants and agrees with thedegs that:

SECTION 6.01. _lIndebtednega) The Borrower will not, nor will it permit anyuBsidiary to, directly or indirectly,
create, incur, assume or permit to exist any Inetiiess, except:

() Indebtedness created under the Loan Docuwsnent

(i) Indebtedness existing on the Effective Daitel set forth on Schedule 6.8xd Refinancing Indebtedness in
respect thereof;

(i) Indebtedness of the Borrower to any Sulasigdand of any Subsidiary to the Borrower or attyeo
Subsidiary; provided that (A) such Indebtednesd slohhave been transferred or pledged to anyrd®eeson (other than the
Borrower or any Subsidiary) and (B) any such Inddhess owing by any Loan Party shall be subordirtat¢he Obligations
on terms customary for intercompany subordinateléttedness, as reasonably determined by the Adraitinie Agent;

(iv) Guarantees by the Borrower of Indebtedrésmy Subsidiary and by any Subsidiary of Indebé&sg of th
Borrower or any other Subsidiary; provided that lithdebtedness so guaranteed shall not be prohibyt¢his Section;

(v) Indebtedness of the Borrower or any Subsjdiacurred to finance the acquisition, constructay
improvement of any fixed or capital assets, inalgdCapital Lease Obligations, Synthetic Lease @kibigs and any
Indebtedness assumed in connection with the atigmisif any such assets, and Refinancing Indebtsdimerespect thereof;
providedthat such Indebtedness is
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incurred prior to or within 180 days after suchuisdion or the completion of such constructiorimprovement;

(vi) Indebtedness of any Person that becomesaidary (or of any Person not previously a Subsydthat is
merged or consolidated with or into a Subsidiarg tnansaction permitted hereunder) after the loetteof, or Indebtedness of
any Person that is assumed by any Subsidiary inestion with an acquisition of assets by such Slisi, and Refinancing
Indebtedness in respect thereof; provitheat (A) such original Indebtedness exists atitime such Person becomes a
Subsidiary (or is so merged or consolidated) ohsassets are acquired and is not created in cotagarpof or in connection
with such Person becoming a Subsidiary (or suclyenear consolidation) or such assets being acqaineld B) neither the
Borrower nor any Subsidiary (other than such Pemdhe Subsidiary with which such Person is memgecbnsolidated or
that so assumes such Persdndebtedness) shall Guarantee or otherwise belalbe for the payment of such Indebtedn:

(vii) performance bonds, bid bonds, surety boagpeal bonds, completion Guarantees and sinblégagions,
in each case provided in the ordinary course aifl@ss or in connection with the enforcement oftsgir claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriEwé Default;

(viii) Indebtedness owed to any Person providirmgkers’ compensation, health, disability or oteerployee
benefits or property, casualty or liability insucanpursuant to reimbursement or indemnificatioligations to such Person,
in each case incurred in the ordinary course oiness;

(ixX) Indebtedness under Swap Agreements pemnitteler Section 6.06;
(x) Capital Lease Obligations in connection vétly Sale/Leaseback Transactions;

(xi) Indebtedness owed in respect of overdrafis related liabilities arising from treasury, dgipmry and cash
management services or in connection with any aatediclearinghouse transfers of funds;

(xii) Indebtedness consisting of indemnificatiadjustment of purchase price, earnout or sinoifdigations
(and Guarantees of such Indebtedness), in eachicagged in connection with the disposition ofdrusiness, assets or a
Subsidiary of the Borrower, other than Guarantdésdebtedness incurred or assumed by any Persprirang all or any
portion of such business, assets or Subsidiarthiopurpose of financing or otherwise in connectidgth such acquisition;
provided, however, that (A) such Indebtedness is not reflected erbdance sheet of the Borrower or any Subsidiary
prepared in accordance with GAAP (contingent olidye referred to in a footnote to financial stagens and not otherwise
reflected on the balance sheet will not be deemdxt treflected on such balance sheet for purpddbsalause (A)) and (B)
the maximum aggregate liability in respect of altls Indebtedness shall not exceed the gross preceetliding the fair
market value of non-cash proceeds (the fair marilete of such non-cash proceeds being measurée &itrte such proceeds
are received and without giving effect to any sgsat changes in value), actually received by thed®ver and the
Subsidiaries in connection with such disposition;

(xiii)  (A) Guarantees by Foreign Subsidiariedarkign third party grower obligations incurredtire ordinary
course of business in an aggregate amount outstaatliany time, taken together with the growergailons referred to in
clause (B), not to exceed
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$500,000,000; provideithat each such Guarantee incurred by a Foreignidatysshall be solely in respect of obligations of
its own growers or the growers of a Subsidiary thatrganized under the laws of the same natiuels Foreign Subsidiary;
(B) Guarantees by the Borrower or any Subsidiargréutor of foreign third party grower obligatiomgurred in the ordinary
course of business in an aggregate amount outsatlany time not to exceed $100,000,000; andz{@yantees by the
Borrower or any Subsidiary Guarantor of the oblimzd of third party growers located in the Unitedt8s incurred in the
ordinary course of business in an aggregate anmustanding at any time not to exceed $200,000,000;

(xiv) customer deposits and advance paymengsved in the ordinary course of business and ctardisvith
past practices from customers for goods purchasé#eeiordinary course of business;

(xv) Securitization Transactions the aggregateunt of which (as determined in accordance wiéhsthcond
sentence of the definition of Securitization Trasm) shall not exceed $500,000,000 at any tintstanding, providethat
as of the date of the establishment of any Sezatitin Transaction no Default or Event of Defabhklshave occurred and be
continuing or would result therefrom;

(xvi) Indebtedness owing by any SPE Subsidiarthé Borrower or any other Subsidiary to the eixtieat such
intercompany Indebtedness has been incurred tad@an part, the transfers of accounts receivabtéor payment
intangibles, interests therein and/or related assmad rights to such SPE Subsidiary in connectibm avSecuritization
Transaction permitted pursuant to clause (xv) apove

(xvii) Indebtedness of Foreign Subsidiaries @udrantees by the Borrower thereof not to exce€8 $50,000
at any time outstanding;

(xviii) other unsecured Indebtedness; provitteat the aggregate principal amount of such unselcur
Indebtedness of Subsidiaries outstanding undecthise (xviii) at any time, together with the aggate principal amount of
secured Indebtedness outstanding under clauseatxsgjch time, shall not exceed 15% of ConsolidAtedTangible Assets;
and

(xix) Indebtedness of the Borrower or any Suiasidsecured by Liens permitted under Section &0 (
providedthat the aggregate principal amount of Indebtedoesstanding under this clause (xix) at any tiroggther with the
aggregate principal amount of unsecured IndebtadofeSubsidiaries outstanding under clause (xatiguch time, shall not
exceed 15% of Consolidated Net Tangible Assets.

(b) Notwithstanding any provision of paragraphdf this Section, no Subsidiary shall be lialbedny Material
Indebtedness of the Borrower, under any Guarantetherwise, unless it shall also Guarantee thégatibns on terms, and under
documentation, reasonably satisfactory to the Adbtrattive Agent.

SECTION 6.02. _Lienslhe Borrower will not, nor will it permit any Suldiary to, create, incur, assume or permit
to exist any Lien on any asset now owned or hezeattquired by it, except:

() Liens created under the Loan Documents;

(i) Permitted Encumbrances;
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(i) any Lien on any asset of the Borrower ay &ubsidiary existing on the Effective Date andfgegh on
Schedule 6.0%Zincluding any Lien that attaches by law to thegaeds thereof); providdtat (A) such Lien shall not apply to
any other property or asset of the Borrower or @ulgsidiary and (B) such Lien shall secure only ¢halsligations that it
secures on the Effective Date or, with respechiosaich obligations that shall have been extengedwed or refinanced in
accordance with Section 6.01, Refinancing Indel#sdiin respect thereof;

(iv) any Lien existing on any asset, includimy &ien that attaches by law to the proceeds tHigpemr to the
acquisition thereof by the Borrower or any Subsidi@ existing on any property or asset, includamy Lien that attaches by
law to the proceeds thereof, of any Person thatrbhes a Subsidiary or is merged or consolidated thglBorrower or any
Subsidiary after the date hereof prior to the tsueh Person becomes a Subsidiary or is so mergaaheolidated securing
Indebtedness permitted under Section 6.01(a)(x@Nigedthat (A) such Lien is not created in contemplatiéor 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 Bwar or any Subsidiary and (C) such Lien shall ezomly those obligations
that it secures on the date of such acquisitiomgareor consolidation or the date such Person besa@rSubsidiary, as the
case may be, or, with respect to any such obligatibat shall have been extended, renewed or refitbin accordance with
Section 6.01, Refinancing Indebtedness in respecebf;

(v) Liens on fixed or capital assets acquireshstructed or improved by the Borrower or any Sdibsy,
including any Lien that attaches by law to the pexls thereof;_providettiat (A) such Liens secure Indebtedness permitged |
clause (a)(v) of Section 6.01, (B) such Liens draihdebtedness secured thereby are incurredtprarwithin 180 days aft
such acquisition or the completion of such consimancor improvement, (C) the Indebtedness securereby does not exceed
the cost of acquiring, constructing or improvinglsdixed or capital assets and any financing cast®ciated therewith and
(D) such Liens shall not apply to any other propertasset of the Borrower or any Subsidiary;

(vi) in connection with the sale or transfermdifthe Equity Interests in a Subsidiary in a temt®n permitted
under Section 6.04, customary rights and restristimontained in agreements relating to such satasfer pending the
completion thereof;

(vii) in the case of any Subsidiary that is aatholly-owned Subsidiary, any put and call arrangets, drag-
along and tag-along rights and obligations, anasfiex restrictions related to its Equity Interestsforth in its organizational
documents or any related joint venture or simizreament;

(viii) any Lien on assets of any Foreign Sulesigi providedhat such Lien shall secure only Indebtedness or
other obligations of such Foreign Subsidiary, or ather Foreign Subsidiary organized under the laftbhe same nation as
such Foreign Subsidiary, permitted hereunder;

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

(x) Liens arising under operating leases wiaighsubject to the Personal Property Security Alitgrta);
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(xi) Liens arising out of any Sale/LeasebacknBertions;

(xii) Liens on cash, cash equivalents or maitietaecurities of the Borrower or any Subsidiamguseg
obligations of the Borrower or any Subsidiary unSerap Agreements permitted under Section 6.06;

(xiii) sales or other transfers of accounts nedgle, payment intangibles and related assetipatgo, and
Liens existing or deemed to exist in connectiorhy@ecuritization Transactions permitted underiSed.01(a)(xv); and

(xiv) other Liens on assets securing Indebtesioe®ther obligations in an aggregate principabam not to
exceed, together with the aggregate principal amonnsecured Indebtedness of Subsidiaries oustgmunder Section 6.01
(a)(xviii) at such time, 15% of Consolidated Nengile Assets.

SECTION 6.03. _Fundamental Changes; Businegsifies. (a) The Borrower will not, nor will it permit any
Subsidiary to, merge into or consolidate with athyeo Person, or permit any other Person to mettgeoinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except thait the time thereof and immediately after
giving effect thereto no Event of Default shall baaccurred and be continuing, (i) any Subsidiary marge into or transfer all or
substantially all its assets to another Subsidi@)yany Person acquired in a transaction not mtise prohibited by this Agreement
may merge into or consolidate with, or transfeoalsubstantially all its assets to, (x) any Suiasidin a transaction in which the
surviving or acquiring entity is a Subsidiary, @y special purpose Subsidiary formed for the psepaf effecting an acquisition and
not conducting any business or holding assets tilaerde minimis assets may merge into or congdelidiéh any Person to be
acquired in a transaction not otherwise prohibitgdhis Agreement, and (z) the Borrower in a tratisa in which the surviving or
acquiring entity is the Borrower, (iii) any Subsidi may merge into or consolidate with or transiiéor substantially all its assets to
any Person in a transaction permitted under Se6ti@f in which the surviving or acquiring entityrist a Subsidiary, (iv) any
Subsidiary may merge into or consolidate with ansfer all or substantially all its assets to tleerBwer in a transaction in which the
surviving or acquiring entity is the Borrower, afwl any Subsidiary may liquidate or dissolve if B@rrower determines in good fa
that such liquidation or dissolution is in the beserests of the Borrower and is not materiallyadivantageous to the Lenders.

(b) The Borrower will not, nor will it permit grSubsidiary to, engage, to any material exterdniy business other
than (i) the production, marketing and distributadrfood products, any related food or agricultymadducts, processes or business
production, marketing and distribution of renewalels, neutraceuticals, biotech products and a#mewable products (or by-
products), any other business in which the Borroaveany Subsidiary was engaged on the Effective Datd any business related,
ancillary or complementary to the foregoing, (igrisfers to and agreements with SPE Subsidiad@sngto Securitization
Transactions and (iii) in the case of SPE Subs&haSecuritization Transactions and transactiocisiéntal or related thereto.

SECTION 6.04. _Asset Salékhe Borrower will not, nor will it permit any Sulgiary to, transfer, lease or otherw
dispose of, in one transaction or a series of &atitns, directly or indirectly, all or substantyadll the assets of the Borrower and the
Subsidiaries, taken as a whole, except that theoB@r or any Subsidiary may transfer, lease orratise dispose of, in one
transaction or a series of transactions, direatipndirectly, assets in each fiscal year if the alative book value of such assets in any
fiscal year is less than 25% of the Borrower’s Téissets at the beginning of such fiscal year.
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SECTION 6.05. [Reservédd

SECTION 6.06. _Swap Agreemerithie Borrower will not, nor will it permit any Sulagsary to, enter into any Swi
Agreement, except (a) Swap Agreements enteredartiedge or mitigate risks to which the Borrowead@ubsidiary has actual
exposure and (b) Swap Agreements entered intodierao effectively cap, collar or exchange interasgts (from fixed to floating
rates, from one floating rate to another floatiatgror otherwise) with respect to any interestibgdrability, Indebtedness or
investment of the Borrower or any Subsidiary; pded, that the Borrower may enter into put and call@pagreements in order
effectively to fix price ranges for the purchaséslmares of the Borrower’s capital stock to be magesuant to share repurchase
programs approved by its board of directors.

SECTION 6.07. _Transactions with AffiliateEhe Borrower will not, nor will it permit any Suloary to, sell, leas:
license or otherwise transfer any assets to, arfyase, lease, license or otherwise acquire anysdssm, or otherwise engage in any
other transactions with, any of its Affiliates, ept (a) transactions in the ordinary course offimgs that are at prices and on terms
and conditions not less favorable to the Borrowesuzh Subsidiary than could be obtained on ansatemgth basis from unrelated
third parties, (b) transactions between or amoedtbrrower and the Subsidiaries not involving atheo Affiliate, (c) any Restricted
Payment or (d) compensation and indemnificatioranfl other employment arrangements with, directdfigers and employees of
the Borrower or such Subsidiary entered in thenandi course of business.

SECTION 6.08. [Reservdd

SECTION 6.09. _Interest Expense Coverage Ratie.Borrower will not permit the ratio of (i) Corstated
EBITDA to (ii) Consolidated Cash Interest Expensedny period of four consecutive fiscal quarterbe less than 3.75 to 1.00.

SECTION 6.10. _Debt to Capitalization Rafftne Borrower will not permit the Debt to Capitalizen Ratio to be
more than 0.60 to 1.00 as of the last day of asuafiquarter;_providedhowever, that following the Initial Closing Date until and
including the end of the first full fiscal quartafrthe Borrower following the Initial Closing Datthye Debt to Capitalization Ratio sh
not exceed 0.65 to 1.00.

ARTICLE VII

Events of Default

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

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

(b) the Borrower shall fail to pay any intereatany Loan or any fee or any other amount (othen tn amount
referred to in paragraph (a) of this Article) palgatnder any Loan Document, when and as the saalebgitome due and
payable, and such failure shall continue unremeftied period of five Business Days or more;

(c) any representation, warranty or statemermterta deemed made by or on behalf of any Loan Radyin
connection with this Agreement or any other Loartioent or any amendment or modification hereohereof or waiver
hereunder or thereunder, or in any report, ceaificfinancial statement or other document furrdghgsuant to or in
connection with this Agreement or any other Loaruent or any amendment or modification hereohereof or
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waiver hereunder or thereunder, shall prove to theen incorrect in any material respect (or, indage of any representati
warranty or statement qualified by materialityaimy respect) when made or deemed made;

(d) any Loan Party shall fail to observe or parf any covenant, condition or agreement contaim&gction 5.02
(a), 5.03 (with respect to any Loan Party’s exisedn5.08 or Article VI of this Agreement;

(e) any Loan Party shall fail to observe or perf any covenant, condition or agreement contaimeahy Loan
Document (other than those specified in paragrajph(l§) or (d) of this Article), and, except asethise provided in such
Loan Document, such failure shall continue unremedor a period of 30 days after notice thereofmfrany Lender or the
Administrative Agent to the Borrower;

(H the Borrower or any Subsidiary shall failtmke any payment (whether of principal or inteeast regardless of
amount) in respect of any Material Indebtednesswaral as the same shall become due and payabitgy, grace periods
shall be applicable, after the expiration of surdcg periods);

(g) any event or condition occurs (including thggering of any change in control or similar eveith respect to
the Borrower) that results in any Material Indelniess becoming due prior to its scheduled maturith® effect of which
default or other event or condition is to causdpguermit the holder or holders of any Materialébtedness (or a trustee or
agent on behalf of such holder or holders) to causé Indebtedness to become due prior to its sédednaturity or to
require, with the giving of notice if required, aMaterial Indebtedness to be repurchased, pregafdased or redeemed
(automatically or otherwise), prior to its statedtarity, providedhat this paragraph (g) shall not apply to secured
Indebtedness that becomes due as a result ofltharsasfer or other disposition (including agault of a casualty or
condemnation event) of the property or assets sgrguch Indebtedness (to the extent such safesfamor other disposition
is not prohibited under this Agreement); or thdrallsoccur any event that constitutes a defaulpréization event, event of
termination or similar event under or in connectigth any Securitization Transaction the obligatiam respect of which
constitute Material Indebtedness, or the Borroweary Subsidiary shall fail to observe or perfonmy germ, covenant,
condition or agreement contained in or arising uragy such Securitization Transaction, if, as altesf such event or failur
the lenders or purchasers thereunder or any agéngan their behalf shall cause or be permittedause (with or without
the giving of notice, the lapse of time or bothgls$ecuritization Transaction or the commitmenttheflenders or purchase
thereunder to terminate or cease to be fully alhla

(h) aninvoluntary proceeding shall be commerareah involuntary petition shall be filed seek{ilgoankruptcy,
liquidation, winding up, dissolution, reorganizatj@xamination, suspension of general operatiomshar relief in respect of
a Loan Party or any Material Subsidiary or its debt of a substantial part of their assets, uadgrFederal, state or foreign
bankruptcy, insolvency, receivership or similar lagw or hereafter in effect or (ii) the appointmeft 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 proceedpsgition shall continue undismissed or unstadpe®0 days or more or an
order or decree approving or ordering any of thhedoing shall be entered;

() any Loan Party or any Material Subsidiaralsi) voluntarily commence any proceeding or filey petition
seeking liquidation, reorganization or other reliefler any Federal,
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state or foreign bankruptcy, insolvency, receivgrsh similar law now or hereafter in effect, @nsent to the institution of,
or fail to contest in a timely and appropriate mamm@any proceeding or petition described in pamly@) of this Article, (iii)
apply for or consent to the appointment of a remeitrustee, custodian, sequestrator, conservagimilar official for any
Loan Party or any Material Subsidiary or for a $ab8al part of its assets, (iv) file an answer @ting the material
allegations of a petition filed against it in amch proceeding, (v) make a general assignmenhé&bénefit of creditors or
(vi) take any action for the purpose of effectimy af the foregoing;

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

(k) one or more judgments for the payment of eyoim an aggregate amount in excess of $50,00G080be
rendered against any Loan Party, any Subsidiagngrcombination thereof and the same shall remapaid or undischarge
for a period of 30 consecutive days during whichaeion shall not be effectively stayed, or anyamcshall be legally taken
by a judgment creditor to attach or levy upon asse#s of any Loan Party or any Subsidiary to eefarty such judgment;

(D an ERISA Event shall have occurred thathie opinion of the Required Lenders, when takeettogr with all
other ERISA Events that have occurred, is reasgriidaly to have a Material Adverse Effect;

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

(o) the Guarantee Agreement shall fail to renmaifull force or effect or any action shall be ¢akby any Loan Par
to discontinue or to assert the invalidity or urceoéability of the Guarantee Agreement, or any LBarty shall deny that it
has any further liability under the Guarantee Agreet to which it is a party, or shall give noticesuch effect,

then, and in every such event (other than an evintrespect to the Borrower described in paragi@ptor (i) of this Article), and at
any time thereafter during the continuance of sant, the Administrative Agent may, and at theusst of the Required Lenders
shall, by notice to the Loan Parties, take eithidrath of the following actions, at the same ofaliént times: at any time after the
Initial Closing Date, declare the Loans then outditag to be due and payable in whole (or in partyhich case any principal not so
declared to be due and payable may thereafterdlardd to be due and payable), and thereupon theipal of the Loans so declared
to be due and payable, together with accrued isitéinereon and all fees and other obligations elLiban Parties accrued hereunder,
shall become due and payable immediately, withceggntment, demand, protest or other notice okard; all of which are hereby
waived by the Loan Parties; providedowever, that in case of any event with respect to thed@®wer described in paragraph (h) ol
of this Article, the principal of the Loans thentstanding, together with accrued interest therewhall fees and other obligations of
the Loan Parties accrued hereunder, shall autoatigtiiecome due and payable, without presentmemntathd, protest or other notice
of any kind, all of which are hereby waived by ttean Parties. Upon the occurrence and continuahaeyEvent of Default, the
Administrative Agent may, and at the request ofRleguired Lenders shall, exercise any rights anmbdées provided to the
Administrative Agent under the Loan Documents deat or equity, including all remedies provided anthe UCC.
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ARTICLE VI

The Administrative Agent

Each of the Lenders hereby irrevocably appointAithministrative Agent as its agent hereunder ardkuthe Loan
Documents and authorizes the Administrative Agertake such actions on its behalf, including exiecudf the other Loan
Documents, and to exercise such powers as areatletetp the Administrative Agent by the terms @& tloan Documents, together
with such actions and powers as are reasonablgdantal thereto. The provisions of this Article actely for the benefit of the
Administrative Agent and the Lenders, and the Boeaoshall not have rights as third party benefiempf any of such provisions.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiadgty as a
Lender as any other Lender and may exercise the aarthough it were not the Administrative Agent] auch bank and its Affiliate
may accept deposits from, lend money to and gdgeradage in any kind of business with the LoartiPsuor any Subsidiary of a
Loan Party or other Affiliate thereof as if it wamet the Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortthénLoan
Documents. Without limiting the generality of trerdgoing, (a) the Administrative Agent shall notdobject to any fiduciary or other
implied duties, regardless of whether a Defaultd@sirred and is continuing, (b) the Administrathgent shall not have any duty to
take any discretionary action or exercise any dismnary powers, except discretionary rights anagrs expressly contemplated by
the Loan Documents that the Administrative Agentiguired to exercise in writing as directed by Rezjuired Lenders (or such otl
number or percentage of the Lenders as shall beseary or believed by the Administrative Agentaod faith to be necessary under
the circumstances as provided in Section 9.02) (eneixcept as expressly set forth in the Loan Deenis, the Administrative Agent
shall not have any duty to disclose, and shalbediable for the failure to disclose, any inforinatrelating to any Loan Party that is
communicated to or obtained by the bank servingdaministrative Agent or any of its Affiliates in grtapacity. The Administrative
Agent shall not be liable for any action taken ot taken by it with the consent or at the requésh® Required Lenders (or such ot
number or percentage of the Lenders as shall beseary under the circumstances as provided indde@102 or believed by the
Administrative Agent in good faith to be necessanyin the absence of its own gross negligenceidulvmisconduct. The
Administrative Agent shall be deemed not to havevkedge of any Default unless and until writtenie®thereof is given to the
Administrative Agent by the Borrower or a Lendarddhe Administrative Agent shall not be resporesior or have any duty to
ascertain or inquire into (i) any statement, waranm representation made in or in connection \&itly Loan Document, (ii) the
contents of any certificate, report or other docnttielivered hereunder or in connection with angih.®ocument, (iii) the
performance or observance of any of the covenagteements or other terms or conditions set fortmy Loan Document or the
occurrence of any Default, (iv) the validity, erdeability, effectiveness, genuineness or accurdeyy Loan Document or any other
agreement, instrument or document, or (v) thefsatisn of any condition set forth in Article IV etsewhere in any Loan Document,
other than to confirm receipt of items expresstyuieed to be delivered to the Administrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyingon, any
representation, notice, request, certificate, aohstatement, instrument, document or other vgitincluding any electronic messa
Internet or intranet website posting or other distion) believed by it to be genuine and to hagerbsigned or sent or otherwise
authenticated by the proper Person. The Adminig&ratgent also may rely upon any statement madieai@lly or by telephone and
believed by it to be made by the proper Personshall not incur any liability for relying thereohhe
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Administrative Agent may consult with legal counggho may be counsel for the Loan Parties), inddpahaccountants and other
experts selected by it, and shall not be liableafor action taken or not taken by it in accordamitk the advice of any such counsel,
accountants or experts, other than to the exteatigt of competent jurisdiction determines by finatl nonappealable judgment
liability to have resulted from the gross negligec wilful misconduct of the Administrative Agent.

The Administrative Agent may perform any and allduties and exercise its rights and powers birough any one
or more sub-agents appointed by the Administratigent. The Administrative Agent and any such sglent may perform any and
its duties and exercise its rights and powers tjindbieir respective Related Parties. The exculpgimvisions of this Article shall
apply to any such sub-agent and to the RelateieBanttthe Administrative Agent and any such suerégand shall apply to their
respective activities in connection with the syatin of the credit facilities provided for heregia well as activities as Administrative
Agent.

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

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaaph, the
Administrative Agent may resign at any time upotic®to the Lenders and the Borrower. Upon any saslgnation, the Required
Lenders shall have the right, with the consenhefBorrower (such consent not to be unreasonalthhefid or delayed) in the abse!
of a continuing Event of Default, to appoint a ®gsor. If no successor shall have been so appdigtdte Borrower and the
Required Lenders and shall have accepted suchrappait within 30 days after the retiring Adminisiva Agent gives notice of its
resignation, then the retiring Administrative Agemty, on behalf of the Lenders, appoint a succesdorinistrative Agent that shall
be a commercial bank with an office in New YorkyviN¥ork, or an Affiliate of any such commercial baimk either case acceptable
the Borrower in the absence of a continuing Evémefault (such acceptance not to be unreasonaibhheld or delayed). Upon the
acceptance of its appointment as AdministrativerAdereunder by a successor, such successor sbedlexd to and become vested
with all the rights, powers, privileges, obligatioand duties of the retiring Administrative Ageartd the retiring Administrative Age
shall be discharged from all its duties and obiayet under the Loan Documents. The fees payabthéBorrower to a successor
Administrative Agent shall be the same as thosalpiayto its predecessor unless otherwise agreedting between the Borrower
and such successor. After the Administrative Agerdgsignation hereunder, the provisions of thischetand Section 9.03 shall
continue in effect for the benefit of such retiridgministrative Agent, its sutagents and their respective Related Parties irece s
any actions taken or omitted to be taken by arthei while it was acting as Administrative Agent.

Each Lender acknowledges that it has, independantlywithout reliance upon the Administrative Agentiny othe
Lender or any of their Related Parties and basezioh documents and information as it has deemgppate, made its own credit
analysis and decision to enter into this Agreemactyding making the representation set forth éetibn 9.17. Each Lender also
acknowledges that it will, independently and withmliance upon the Administrative Agent or anyesthender or any of their
Related Parties and based on such documents amchatfon as it shall from time to time deem appiatpr continue to make its own
decisions in taking or not taking action under asdxd upon this Agreement, any other Loan Docunrergi@ed agreement or any
document furnished hereunder or thereunder.

Notwithstanding anything herein to the contraryng@ither the Arrangers nor any Person named ondher page of
this Agreement as a Syndication Agent shall hayedaries or obligations
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under this Agreement or any other Loan Documentgpiin its capacity, as applicable, as a Lendber)all such Persons shall have
the benefit of the indemnities provided for hereemand (ii) each Loan Party agrees not to make haneby waives, any claims
based on any alleged fiduciary duty on the pathefAdministrative Agent or any of the Arrangers.

ARTICLE IX

Miscellaneous

SECTION 9.01. _Noticegf) Except in the case of notices and other compatiins expressly permitted to be gi
by telephone (and subject to paragraph (b) belalivipotices and other communications provided fnein shall be in writing and
shall be delivered by hand or overnight courievise; mailed by certified or registered mail or tsley facsimile or by other electronic
transmission, as follows:

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

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: Susan White
Telecopy No.: (479) 757-6875
email: susan.white@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

(iiy if to the Administrative Agent, to:

Morgan Stanley Senior Funding, Inc.

1 New York Plaza, 41st floor

New York, New York 10004

Attention: Global Loans Services Agency Team
Telecopy No.: (212) 507-6680

email: msagency@morganstanley.com

(i) if to any other Lender, to it at its addseor facsimile number set forth in its AdministratQuestionnaire.

All such notices and other communications (i) $8nhand or overnight courier service, or maileccbstified or registered mail, shall
be deemed to have been given when received @efi) by facsimile or by other electronic transnoeisshall be deemed to have been
given when confirmed by telephone, facsimile or inpaovidedthat if not given during normal business hourstlf@ recipient, shall
be deemed to have been given at the opening afidmssion the next Business Day for the recipient.

64

US_ACTIVE:\44499436\10\64058.0192




(b) Any party hereto may change its addresslecopy number for notices and other communicati@meunder by
notice to the other parties hereto (or, in the cdseich change by a Lender, by notice to the Begrand the Administrative Agent).
Notices and other communications to the Lendersumeter may also be delivered or furnished by elaatrcommunicatiol
(including e-mail and Internet or intranet websitesrsuant to procedures approved by the Adminisgaigent, providedhat the
foregoing shall not apply to notices to any Leng@rsuant to Article Il if such Lender has notifitet Administrative Agent that it is
incapable of receiving notices under such Artigleslectronic communication. The Administrative Agenthe Borrower (on behalf
of itself and the other Loan Parties) may, in iscrktion, agree to accept notices and other conuations to it hereunder by
electronic communications pursuant to procedurpsayved by it, providedhat approval of such procedures may be limited to
particular notices or communications. All noticesl @ther communications given to any party henetacicordance with the
provisions of this Agreement shall be deemed tehmen given on the date of receipt.

SECTION 9.02. _Waivers; Amendmen(is) No failure or delay by the Administrative Agemtany Lender in
exercising any right or power hereunder or undgrather Loan Document shall operate as a waiveetienor shall any single or
partial exercise of any such right or power, or ahgndonment or discontinuance of steps to enfrclk a right or power, preclude
any other or further exercise thereof or the eserof any other right or power. The rights and réiegeof the Administrative Agent
and the Lenders hereunder and under any other Roanment are cumulative and are not exclusive gfrayits or remedies that
they would otherwise have. No waiver of any pramisof any Loan Document or consent to any depaliyrany Loan Party
therefrom shall in any event be effective unlegssiime shall be permitted by paragraph (b) ofSbigion, and then such waiver or
consent shall be effective only in the specifidanse and for the purpose for which given. WitHouiting the generality of the
foregoing, the making of a Loan shall not be caresfras a waiver of any Default, regardless of wdretine Administrative Agent or
any Lender may have had notice or knowledge of 8gfault at the time. No notice to or demand onBberower or any Loan Party
in any case shall entitle the Borrower or any LBanty to any other or further notice or demandnmilar or other circumstances.

(b) None of this Agreement, any other Loan Doeatror any provision hereof or thereof may be wajwmended
or modified except, in the case of this Agreempuatsuant to an agreement or agreements in writibgred into by the Borrower and
the Required Lenders or, in the case of any otbanlDocument, pursuant to an agreement or agresrimantiting entered into by
the Administrative Agent and the Loan Party or L&anties that are parties thereto, in each casetigtconsent of the Required
Lenders;_providethat no such agreement shall (i) increase the Cemmenit of any Lender without the written consenswéh Lender
(i) reduce the principal amount of any Loan oruegl the rate of interest thereon (other than tifeulterate of interest set forth in
Section 2.13(c) on such Loans), or reduce or fergivy fees payable hereunder, without the writersent of each Lender affected
thereby, (iii) postpone the maturity of any Loareoy date for the payment of any interest or fegsble hereunder, or reduce or
forgive the amount of, waive or excuse any suchy, or postpone the scheduled date of expirafi@my Commitment, without
the written consent of each Lender affected theréiychange the order of payments specified ictiSa 2.18(c) or change
Section 2.18(e) or (f) in a manner that would alter pro rata sharing of payments required thereiiiiout the written consent of
each Lender adversely affected thereby, (v) changeof the provisions of this Section or the petaga set forth in the definition of
“Required Lenders” or any other provision of anyahdocument specifying the number or percentagenélers required to waive,
amend or modify any rights thereunder or make atgrdchination or grant any consent thereunder, witktee written consent of each
Lender (it being understood that, with the conséithe Required Lenders, additional extensiongedit pursuant to this Agreement
may be included in the determination of the Reglirenders on substantially the same basis as then@ments), or (vi) except as
otherwise expressly permitted hereunder, permitlaran Party to assign its rights hereunder, relaagd_oan Party from its
Guarantee under the Guarantee Agreement (excegpasssly provided in the
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Guarantee Agreement or this Agreement) or limiligsility in respect of such Guarantee without #iréten consent of each Lender;
providedfurtherthat no such agreement shall amend, modify or wikeraffect the rights or duties of the AdministratAgent
without the prior written consent of the Adminisiva Agent. The Administrative Agent may also amémel Commitment Schedute
reflect assignments entered into pursuant to Seétiod. Notwithstanding the foregoing or any otevision of this Agreement, in
the event that the terms of this Agreement areiredtio be modified as specified in the applicgiievisions of the Arrangers Fee
Letter, then this Agreement shall be deemed matl{fie the extent not adverse to the Lenders) inr@amnce therewith (and subject
the terms therein), effective immediately uponwhgten notice thereof being given by the Admiragive Agent to the Borrower and
the Lenders without requiring any other action éadken hereunder.

(c) In connection with any proposed amendmentjification, waiver or termination (a_* Proposedabhe”)
requiring the consent of each Lender or each a&ftecender, if the consent of Lenders having outitenLoans and unused
Commitments representing at least 66% of the sutheofotal outstanding Loans and unused Commitnadrgach time shall be
obtained (calculated after excluding the outstaggbirincipal amount of Loans and the Commitmentaryf Defaulting Lenders), but
the consent to such Proposed Change of other Lemderse consent is required shall not be obtaiaeyg guch Lender whose cons
is necessary but has not been obtained being edftoras a * NoiConsenting Lendé?, then, the Borrower may, at their sole expe
and effort, upon notice to any such Non-Conseritielgder and the Administrative Agent, require sucmfConsenting Lender to
assign and delegate, without recourse (in accosdatith and subject to the restrictions containe8eation 9.04), all its interests,
rights and obligations under this Agreement to ssigmee acceptable to the Borrower that shall asswrch obligations (which
assignee may be another Lender, if a Lender aceaptsassignment), providdétat (i) the Borrower shall have received the prior
written consent to such assignment of the Admiaiste Agent, which consent shall not unreasonablyithheld or delayed, (ii) aft
giving effect to such assignment (and any simuttaseassignments by other Non-Consenting Lenderfijcient consents shall have
been obtained to effect such Proposed Changes\igh Non-Consenting Lender shall have receivedheay of an amount equal to
the outstanding principal of its Loans, accruedriest thereon, accrued fees and all other amoagthfe to it hereunder from the
assignee (to the extent of such outstanding prah@pd accrued interest and fees) or the LoaneR4(iti the case of all other amour
and (iv) the Loan Parties or such assignee shed paid to the Administrative Agent the processing recordation fee specified in
Section 9.04(b).

(d) Notwithstanding anything to the contranthirs Section 9.02, if the Administrative Agent ahé Borrower hav
jointly identified any ambiguity, mistake, defeirtconsistency, obvious error or any error or onoissif a technical nature or a
necessary or desirable technical change, in eas) taany provision of the Loan Documents, thenAtministrative Agent and the
Borrower shall be permitted to amend such provisiely to address such matter as reasonably dietedrby them acting jointly if
such amendment is not objected to in writing byRleguired Lenders to the Administrative Agent witfive (5) Business Days
following receipt of notice thereof by the Lenders.

SECTION 9.03. _Expenses; Indemnity; Damage Wa(a¢ The Borrower shall pay within thirty (30) dagféer
receipt of a reasonably detailed, written invoiceréfor, together with documentation supportinghseembursement requests, (i) all
reasonable and documented out-of-pocket expensdading expenses incurred in connection with dligahce) incurred by the
Administrative Agent, the Syndication Agent, thaa@rgers and their respective Affiliates (but linditén the case of legal fees and
expenses, to the reasonable fees, disbursementghardcharges of a single counsel selected bjdmeinistrative Agent for all such
Persons, taken as a whole (and, if reasonably s&geone local counsel for each relevant jurigatictor all such Persons, taken as a
whole, as the Administrative Agent may deem appabpiin its good faith judgment), in connectionwihe syndication of the credit
facilities provided
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for herein, the preparation, execution, delivergt administration of the Loan Documents or any anmesrits, modifications or
waivers of the provisions of the Loan Documentsdihibr or not the transactions contemplated herelblyeoeby shall be
consummated) and (i) all reasonable and documemiedfpocket expenses incurred by the Administrative Agermany Lender (bt
limited, in the case of legal fees and expensaswatihout duplication of such legal fees and expsrthat are reimbursed pursuant to
clause (a)(i) above, to the reasonable fees, disments and other charges of (i) a single couetedted by the Administrative Age
for all such Persons, taken as a whole, and (i§lyin the case of a potential or actual confiitinterest, one additional counsel to all
affected Persons, taken as a whole (and, if reabpnacessary, one local counsel for each releguaistliction for all such Persons,
taken as a whole, as the Administrative Agent mesgna appropriate in its good faith judgment)), inmmection with the enforcement
or protection of its rights in connection with thean Documents, including its rights under thisti®ec or in connection with the
Loans made hereunder, including all such reasoraatiledocumented out-of-pocket expenses incurragdgiany workout or
restructuring (and related negotiations) in respéstich Loans.

(b) The Borrower shall indemnify the Administvat Agent, the Syndication Agent, the Arrangers aadh Lender
and their Affiliates and the respective RelatediPsaiof any of the foregoing Persons (each suckdpdreing called an_* Indemnitég
against, and hold each Indemnitee harmless fropnaad all losses, claims, damages, liabilities mtated expenses, ( providduat
in the case of legal fees and expenses, the Borrshved! only be responsible for the reasonabledmulimented fees, disbursements
and other charges of (i) a single counsel selduyetie Administrative Agent for all such Indemnietaken as a whole, and (i) sol
in the case of a potential or actual conflict dénest, one additional counsel to all affected indigees, taken as a whole (and, if
reasonably necessary, one local counsel for edebard jurisdiction for all such Indemnitees, takena whole, as the Administrative
Agent may deem appropriate in its good faith judgt))eincurred by or asserted against any Inderarbteany third party or by the
Borrower or any Subsidiary arising out of, in cocit@n with, or as a result of (i) the executiondetivery of the Loan Documents or
any other agreement or instrument contemplateeliyethe performance by the parties to the LoarubDmmts of their respective
obligations thereunder or the consummation of ttem3actions or any other transactions contemptagreby, (ii) any Loan or the
use of the proceeds therefrom or (iii) any actugdrospective claim, litigation, investigation aopeeding relating to any of the
foregoing, whether based on contract, tort or ahgmtheory, whether brought by a third party otthey Borrower or any Subsidiary
and regardless of whether any Indemnitee is a plaetgto (any of the foregoing in clauses (i) tlylodiii), a “ Proceeding), providec
that such indemnity shall not, as to any Indemnibeeavailable to the extent that (x) such losslagns, damages, liabilities or related
expenses are determined by a court of competdatiction by final and nonappealable judgment teehieesulted from the bad faith,
gross negligence or wilful misconduct of, or matkbireach of this Agreement by, such Indemniteesgoh Indemnitee’s Related
Parties), (y) the Administrative Agent, the Syndima Agent, the Arrangers or the Lenders have legemnified under another
provision of the Loan Documents or (z) such losskéms, damages, liabilities or related expenskde to disputes solely among the
Indemnitees that are not arising out of any acmission by the Borrower or any Affiliate of the Bawer, other than claims against
any agent, Arranger, bookrunner or other similée tmder this Agreement in its capacity as sucls Bection 9.03(b) shall not apply
with respect to Taxes other than any Taxes thaesemt losses or damages arising from any non-l&am.cAll amounts due under
this Section 9.03(b) shall be payable by the Boemowithin 30 days (x) after written demand ther@othe case of any
indemnification claim and (y) after receipt of @senable detailed, written invoice therefor, togethith documentation supporting
such reimbursement requests, in the case of resament of costs and expenses.

(c) To the extent that the Borrower fails to ey amount required to be paid by it to the Adstiaitive Agent
under paragraph (a) or (b) of this Section and euthimiting the Borrower’s obligation to do so,abaender severally agrees to pay
to the Administrative Agent such Lender’s
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Applicable Percentage (determined as of the tiraettie applicable unreimbursed expense or inderpaigynent is sought) of such
unpaid amount, providethat the unreimbursed expense or indemnified ldasn, damage, liability or related expense, asctse
may be, was incurred by or asserted against theiristmative Agent in its capacity as such. The gétions of the Lenders under this
paragraph (c) are subject to the last sentenceaifd® 2.02(a) (which shall apply mutatimitandisto the Lenders’ obligations under
this paragraph (c)).

(d) To the fullest extent permitted by appli@law, (i) no party shall assert, and each partglhewaives, any
claim against any other party, on any theory dfiliy, for special, indirect, consequential or jitive damages (as opposed to direc
actual damages) arising out of, in connection withas a result of, this Agreement or any agreemeimstrument contemplated
hereby, the Transactions, any Loan or the useeoptbceeds thereof; providétht nothing in this clause (i) shall limit the
indemnification obligations of the Borrower undbistSection 9.03 to the extent such special, istli@nsequential or punitive
damages are included in any third party claim inngztion with which such Indemnitee is entitledndemnification hereunder, and
(ii) no party shall be liable for any damages agdsirom the use by unintended recipients of infdromaor other materials obtained
through electronic, telecommunications or otheotinfation transmission systems unless such damageletermined by a court of
competent jurisdiction by final and nonappealabbigment to have resulted from the bad faith, gneggigence or wilful misconduct
of, or material breach of this Agreement by, sudtemnitee (or such Indemnitee’s Related Partiesyon other party.

(e) Notwithstanding anything to the contrary teamed in this Agreement, the Borrower shall notislle for any
settlement of any Proceeding effectuated withoaitBbrrowers prior written consent (such consent not to beaswnably withheld
delayed), but, if settled with the Borrower's weittconsent, or if there is a final judgment by artof competent jurisdiction against
an Indemnitee in any such Proceeding for whichBiwower is required to indemnify such Indemniteegoiant to this Section 9.03,
the Borrower agrees to indemnify and hold harmézesh Indemnitee from and against any and all lostsms, damages, liabilities
and related expenses by reason of such settlemgrdgment in accordance with this Section 9.03 Blorrower shall not, without
the prior written consent of the affected Indemmig@hich consent shall not be unreasonably withbeldelayed), settle, compromit
consent to the entry of any judgment in or othegvgisek to terminate any Proceeding in respect mhawhdemnification may be
sought hereunder unless such settlement, compropaaissent or termination (i) includes an unconddiaelease of each Indemnitee
from all liability arising out of such Proceeding (@) does not include a statement as to, or anission of, fault, culpability or a
failure to act by or on behalf of such Indemnitdetwithstanding the above in this Section 9.03hdademnitee shall be obligated to
refund or return any and all amounts paid by ther@®eer under this Section 9.03 to such Indemniteeahy losses, claims, damages,
liabilities or related expenses to the extent dademnitee is not entitled to payment of such an®imaccordance with the terms
hereof.

SECTION 9.04. _Successors and Assi¢agsThe provisions of this Agreement shall be bigdipon and inure to
the benefit of the parties hereto and their respesuccessors and assigns permitted hereby ebtte(i) the Borrower may not
assign or otherwise transfer any of its rightsldigations hereunder without the prior written cenisof each Lender (and any
attempted assignment or transfer by the Borrow#romi such consent shall be null and void) anch@il.ender may assign or
otherwise transfer its rights or obligations heamexcept in accordance with this Section. Nothintis Agreement, expressed or
implied, shall be construed to confer upon any é&tefsther than the parties hereto, their respestiveessors and assigns permitted
hereby, Participants (to the extent provided irageaph (c) of this Section) and, to the extent esgly contemplated hereby, the
Related Parties of each of the Administrative Agant the Lenders) any legal or equitable riglhtheasy or claim under or by reason
of this Agreement.
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(b) (i) Subject to the conditions set forth lawse (b)(ii) below, any Lender may assign to onmore assignees
(other than the Borrower, its affiliates, any natyrerson, any Defaulting Lender or any Competiddirpr a portion of its rights and
obligations under this Agreement (including allegportion of its Commitment and the Loans) with phier written consent (such
consent not to be unreasonably withheld or delagédp) the Borrower, providethat no consent of the Borrower shall be required
for () an assignment to a Lender, an Affiliateaofender, an Approved Fund or (1) (x) prior to théial Closing Date, if an Event of
Default under clause (a), (b), (h), (i) or (j) oftisle VII has occurred and is continuing or (c)@mmafter the Initial Closing Date, if an
Event of Default has occurred and is continuing, @her assignee (it being agreed that, followinghsassignment, the Borrower
shall be promptly notified thereof by the Adminétve Agent); and providefdirtherthat the Borrower shall be deemed to have
consented to any such assignment unless it shjelttaereto by written notice to the Administratifgent within 10 Business Days
after having received written notice thereof anjitti2 Administrative Agent, providettiat no consent of the Administrative Agent
shall be required for an assignment to a LendeAfélate of a Lender or an Approved Fund. Notvdtanding the foregoing, any
Person that is a Fee Receiver but not a PermitedReceiver shall not be an assignee without tittewiconsent of the Borrower a
the Administrative Agent (whether or not an EveinDefault has occurred) (which consent may be vatiitin the Borrower’s and the
Administrative Agent’s sole discretion).

(i)  Assignments shall be subject to the follogriadditional conditions: (A) except in the casawfassignment
to a Lender, an Affiliate of a Lender or an Apprdweund or an assignment of the entire remaininguarnof the assigning
Lender's Commitment or Loans, the amount of the @iment or Loans of the assigning Lender subjeech such
assignment (determined as of the trade date spédifithe Assignment and Assumption with respestutth assignment or, if
no date is so specified, as of the date the Asségiiaind Assumption with respect to such assigniseatglivered to the
Administrative Agent) shall not be less than $5,000 unless each of the Borrower and the Admirtisgradgent shall
otherwise consent (such consent not to be unrebsowéthheld or delayed), providatiat no such consent of the Borrower
shall be required if an Event of Default has ocedrand is continuing; (B) each partial assignmbatl be made as an
assignment of a proportionate part of all the agsgyLender’s rights and obligations under this égmnent; (C) the parties to
each assignment shall execute and deliver to tmairidtrative Agent an Assignment and Assumptioni¢wishall contain,
without limitation, a representation and warramtynf the assignee that such assignee is not a Civonpebgether with a
processing and recordation fee of $3,500, provtatiassignments made pursuant to Section 2.18ét)rot require the
signature of the assigning Lender to become effec{D) the assignee, if it shall not be a Lendbsll deliver to the
Administrative Agent any Tax forms required by $mt2.17(f) and an Administrative Questionnairevinich the assignee
designates one or more credit contacts to whosyallicate-level information (which may contain nmetenon-public
information about the Loan Parties and their Rell&tarties or their respective securities) will bedm available and who may
receive such information in accordance with thégage’'s compliance procedures and applicable langkjding Federal and
state securities laws and (E) prior to the Avaligbirermination Date, no Lender may assign anytiparof its undrawn
Commitment to any Person other than an Investmesdié&sLender. Notwithstanding anything to the cagteantained in this
Agreement, the Administrative Agent (x) shall na/h any responsibility or obligation to determinieether any Lender or
potential Lender is a Competitor and (y) shall hagdiability with respect to any assignment ortggvation made to a pers
that is a Competitor, it being understood thatAdeninistrative Agent shall confirm that the requirents of any Assignment
and Assumption are satisfied.

(iif)  Subject to acceptance and recording thiepeosuant to clause (b)(iv) of this Section, framd after the
effective date specified in each Assignment anduAggion the assignee
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thereunder shall be a party hereto and, to thenerfahe interest assigned by such Assignmentfasdimption, have the
rights and obligations of a Lender under this Agreat, and the assigning Lender thereunder shalet@xtent of the intere
assigned by such Assignment and Assumption, bagedefrom its obligations under this Agreement (@mthe case of an
Assignment and Assumption covering all of the asisig Lender’s rights and obligations under this @gment, such Lender
shall cease to be a party hereto but shall contmbe entitled to the benefits of Sections 2.15622.17 and 9.03) and to any
fees payable hereunder that have accrued for seietidr’s account but have not yet been paid. Anigasgent or transfer by
a Lender of rights or obligations under this Agreairthat does not comply with this Section 9.04Ideatreated for purpos
of this Agreement as a sale by such Lender of ticgaation in such rights and obligations in ac@nde with paragraph (c)
this Section.

(iv) The Administrative Agent, acting for thisipose as a non-fiduciary agent of the Borroweall shaintain
at one of its offices a copy of each Assignment/Assumption delivered to it and a register fortbeordation of the names
and addresses of the Lenders, and the Commitmgandfprincipal amount of the Loans owing to, elaghder pursuant to
the terms hereof from time to time (the “ Regis)eihe entries in the Register shall be conclusiegeent manifest error, and
the Borrower, the Administrative Agent and the Lersdshall treat each Person whose name is recordlee Register
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement, notwithstandiagice to the contrary.
The Register shall be available for inspectionh®yBorrower, the Administrative Agent and its adfiés and, with respect to
its own position, any Lender, at any reasonable timd from time to time upon reasonable prior ®otic

(v) Upon its receipt of a duly completed Assigmmhand Assumption executed by an assigning Leanban
assignee, the assignee’s completed Administratives@onnaire and any Tax forms required by Se@iaf(f) (unless the
assignee shall already be a Lender hereundemrtitessing and recordation fee referred to in papdg(b) of this Section
and any written consent to such assignment reqbiygzhragraph (b) of this Section, the Administrathgent shall accept
such Assignment and Assumption and record thernmdition contained therein in the Register. No ass&mt shall be
effective for purposes of this Agreement unle$si been recorded in the Register as providedsrciuse.

”ow ”ow

(vi) The words “execution”, “signed”, “signattirand words of like import in any Assignment andsAsption
shall be deemed to include electronic signatureéeekeeping of records in electronic form, eaclwbich shall be of the
same legal effect, validity or enforceability asianually executed signature or the use of a pbased recordkeeping syste
as the case may be, to the extent and as provided &ny applicable law, including the Federaldilenic Signatures in
Global and National Commerce Act, the New York &talectronic Signatures and Records Act or anyrctineilar state law
based on the Uniform Electronic Transactions Act.

(c) (i) Any Lender may, without the consent loé Borrower or the Administrative Agent, sell peaigations to any
Person (other than a natural person or the Borrowany of the Borrower’s Affiliates or Subsidiasier any Person that would be a
Fee Receiver but not a Permitted Fee Receiverssisiech Fee Receiver receives written consenedBdhrower and the
Administrative Agent (which consent may be withhieldhe Borrower’s and the Administrative Agenttdesdiscretion) or any
Competitor) (such Person, a * Participdnin all or a portion of such Lender’s rights aolligations under this Agreement (including
all or a portion of its Commitment and the Loansrayto it), providedhat (A) such Lender’s obligations under this Agneat shall
remain unchanged, (B) such Lender shall remairysmsponsible to the other parties hereto fopgormance of such obligations,
(C) such participation
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shall not increase the obligations of any LoanyPander any Loan Document, except as contemplatksiwh and (D) the Borrower,
the Administrative Agent and the other Lenderslist@itinue to deal solely and directly with suchter in connection with such
Lender's rights and obligations under this Agreetmen

(i)  For the avoidance of doubt, each Lendetldfearesponsible for the indemnity under Sectickv#d) with
respect to any payments made by such Lender Raiticipant(s).

(i)  Any agreement or instrument pursuant tdahha Lender sells such a participation shall pfevthat such
Lender shall retain the sole right to enforce tbarh. Documents and to approve any amendment, maiitircor waiver of
any provision of the Loan Documents, providkdt such agreement or instrument may providesieth Lender will not,
without the consent of the Participant, agree tpamendment, modification or waiver described mfilhst proviso to Sectic
9.02(b) that affects such Participant. Subjectaases (c)(iii) and (v) of this Section, the Bormvagrees that each Patrticig
shall be entitled to the benefits of Sections 22156 and 2.17 (subject to the requirements anitdliilbns therein, including
the requirements under Section 2.17(f) (it beindarstood that the documentation required undei@e2t17(f) shall be
delivered to the participating Lender)) to the saxitent (but no greater than) as if it were a Lerahel had acquired its
interest by assignment pursuant to paragraph (thi®Section. To the extent permitted by law, eRalticipant also shall be
entitled to the benefits of Section 9.08 as thoitiglere a Lender, providdthat such Participant shall be subject to Sections
2.18(f) and 2.19 as though it were a Lender.

(iv) Each Lender that sells a participation kteadting solely for this purpose as a non-fidugiagent of the
Borrower and solely for tax purposes, maintaingister on which it enters the name and addresaaf Barticipant and the
principal amounts (and stated interest) of eactigigant’s interest in the Loans or other obligations urider Agreement (th
“ Participant Registel); providedthat no Lender shall have any obligation to diselalt or any portion of the Participant
Register to any Person (including the identity mf articipant or any information relating to atRR#pant’s interest in any
Commitments, Loans or its other obligations unagrlaoan Document) except to the extent that susblasure is necessary
to establish that such Commitment, Loan or othdigation is in registered form under Section 5f.4108) of the United
States Treasury Regulations. The entries in thiécimmt Register shall be conclusive absent manhderor, and such Lender
shall treat each person whose name is recorddxt iRdrticipant Register as the owner of such paation for all purposes ¢
this Agreement notwithstanding any notice to thetiary.

(v) A Participant shall not be entitled to raeeany greater payment under Section 2.15, 2.16,&. 9.08 than
the applicable Lender would have been entitleegteive with respect to the participation sold tohsRarticipant, unless the
sale of the participation to such Participant isleneith the Borrower’s prior written consent, pril that the Participant
shall be subject to the provisions of Sections 248 2.19 as if it were an assignee under clayse (b

(d) Any Lender may at any time, without the camtsof the Borrower or the Administrative Agentegde or assign
a security interest in all or any portion of itghis under this Agreement to secure obligatiorsich Lender, including any pledge or
assignment to secure obligations to a Federal Re®ank or a central bank of any OECD nation , thiglSection shall not apply to
any such pledge or assignment of a security intgoesvidedthat no such pledge or assignment of a securigyast shall release a
Lender from any of its obligations hereunder orssitilte any such pledgee or assignee for such lrexgla party hereto.
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SECTION 9.05. _Survivahll covenants, agreements, representations andcaniées made by the Borrower and the
other Loan Parties in the Loan Documents and ircéngficates or other instruments delivered inrgsetion with or pursuant to this
Agreement or any other Loan Document shall be damsd to have been relied upon by the other pdréesto and shall survive the
execution and delivery of the Loan Documents aredtlaking of any Loans, regardless of any investiganade by any such other
party or on its behalf and notwithstanding thatAlgeninistrative Agent or any Lender may have haticeoor knowledge of any
Default or incorrect representation or warrantyhattime any credit is extended hereunder, and sbiatinue in full force and effect
as long as the principal of or any accrued intesasiny Loan or any fee or any other amount payatdier this Agreement is
outstanding and unpaid and so long as the Commitetve not expired or terminated. The provisidnSeztions 2.15, 2.16, 2.17
and 9.03 and Article VIII shall survive and remairfull force and effect regardless of the repaytrafrihe Loans, the expiration or
termination of the Letters or Credit and the Commeitts or the termination of this Agreement or argvision hereof.

SECTION 9.06. _Counterparts; Integration; EffesessThis Agreement may be executed in counterparts i§gind
different parties hereto on different counterpamgch of which shall constitute an original, bubawhich when taken together shall
constitute a single contract. Delivery of an exedutignature page of this Agreement by electraamsimission (including in “.pdfor
“.tif” format) shall be effective as delivery ofraanually executed counterpart hereof. This Agred¢med the other Loan Documents
constitute the entire contract among the partileding to the subject matter hereof and supersageaad all previous agreements and
understandings, oral or written, relating to thbjecat matter hereof, including the commitmentshef Lenders and, if applicable, their
Affiliates under any commitment letter or commitrhadvices submitted by them (but do not supersagether provisions of any
such commitment letter or related fee letter thatret by the terms of such documents supersedéueltgrms of this Agreement
upon the effectiveness of this Agreement, all ofclwtprovisions shall remain in full force and efjed his Agreement shall become
effective as provided in Section 4.01, and theezafhall be binding upon and inure to the benéfihe parties hereto and their
respective successors and assigns. Delivery okecuted counterpart of a signature page of thiségrent by telecopy or by other
electronic transmission shall be effective as @elivof a manually executed counterpart of this &grent.

SECTION 9.07. _SeverabilitAny provision of any Loan Document held to be imdaillegal or unenforceable in
any jurisdiction shall, as to such jurisdiction,ibeffective to the extent of such invalidity, diality or unenforceability without
affecting the validity, legality and enforceability the remaining provisions thereof; and the irdig} of a particular provision in a
particular jurisdiction shall not invalidate sudtoyision in any other jurisdiction.

SECTION 9.08. _Right of Setofff. an Event of Default shall have occurred and tetiouing, each Lender and e
of their respective Affiliates is hereby authorizdny time and from time to time, to the fullestent permitted by law, to set off a
apply any and all deposits (general or speciak timdemand, provisional or final) at any time hatdl other obligations at any time
owing by such Lender or any such Affiliate to or foe credit or the account of the Borrower agaémst of and all obligations of the
Loan Parties now or hereafter existing under tigse&ment held by such Lender, irrespective of wdreth not such Lender shall hi
made any demand under the Loan Documents and ghtsuch obligations may be unmatured or are owaddt@nch or office of
such Lender different from the branch or officediod) such deposit or obligation. The rights of eeehder under this Section are in
addition to other rights and remedies (includingeotrights of setoff) which such Lender may have.
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SECTION 9.09. _Governing Law; Jurisdiction; Censto Service of Proceqs) This Agreement shall be constn
in accordance with and governed by the law of tfa¢eSof New York, without regard to the conflictlafvs principles thereof.
Notwithstanding the foregoing, it is understood agdeed that the interpretation of (i) “Acquired Business Material Adverse
Effect” and whether an “Acquired Business Matefidierse Effect” has occurred, (ii) the accuracwoy representation made by the
Acquired Business and whether as a result of aagcuracy thereof the Borrower (or an Affiliate) kate right (without regard to
any notice requirement) to terminate the Borrowoisits Affiliates’) obligations (or to refuse tonsummate the transactions) under
the Acquisition Agreement and (iii) whether thensactions have been consummated in accordancéhgiterms of the Acquisition
Agreement, in each case, shall be governed bycamstrued and interpreted in accordance with,ahe lof the State of Maryland;
provided, further, that, with respect to any suit, action or prodeg@rising out of or relating to the Acquisitiogeement or the
transactions contemplated thereby and which danwotve any claims by or against the Administrathgent, the Arrangers or the
Lenders or to which the Administrative Agent, theakgers or the Lenders are not otherwise a piuit/sentence shall not override
any jurisdiction provisions set forth in the Acqtien Agreement.

(b) Each party hereto hereby irrevocably anconddionally submits, for itself and its propertg,the jurisdiction c
the Supreme Court of the State of New York sitim@jlew York County and of the United States Dist@ourt of the Southern
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajlor relating to this Agreement
or any other Loan Document, or for recognition mfoecement of any judgment, and the Borrower heigleyocably and
unconditionally agrees that all claims arising olubr relating to this Agreement or any other L&zotument brought by it or any of
its Affiliates shall be brought, and shall be heand determined, exclusively in such New York Statdo the extent permitted by
law, in such Federal court. Each party hereto agttest a final judgment in any such action or pedeg shall be conclusive and may
be enforced in other jurisdictions by suit on thegment or in any other manner provided by law hiwaj in this Agreement shall
affect any right that the Administrative Agent orye_ender may otherwise have to bring any actioproceeding to enforce any
Guarantee or security interest against any Loaty Barny of its properties in the courts of angigdiction.

(c) Each party hereto hereby irrevocably ancbaddionally 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 suition or proceeding arising out of
or relating to this Agreement or any other Loan ioent in any court referred to in paragraph (thaf Section. Each of the parties
hereto hereby irrevocably waives, to the fulleseakpermitted by law, the defense of an inconvari@um to the maintenance of
such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably samts to service of process in the manner providledotices in
Section 9.01. Nothing in this Agreement or any ottean Document will affect the right of any pattythis Agreement to serve
process in any other manner permitted by law.

SECTION 9.10. _WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT, ANY OTHER LOANM
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY ORHEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) GHIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRE&SY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT
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AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TONHER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THS SECTION.

SECTION 9.11. _HeadingArticle and Section headings and the Table of Qustased herein are for convenience
of reference only, are not part of this Agreemerat shall not affect the construction of, or be takeo consideration in interpreting,
this Agreement.

SECTION 9.12. _Confidentialitya) Each of the Administrative Agent and the Lesd&grees to maintain the
confidentiality of the Information (as defined belo except that Information may be disclosed (ajg@nd its Affiliates’ directors,
officers, employees and agents, including accousitéegal counsel and other advisors (it being tstded that the Persons to whom
such disclosure is made will be informed of thefw@mtial nature of such Information and instructedkeep and shall keep such
Information confidential and the disclosing pattyals be responsible for any failure of such Perdorebide by this Section 9.12),

(b) to the extent requested by any regulatory aityh@ncluding the Financial Industry Regulatorythority and all successors
thereto), (c) to the extent required by applicdies or regulations or by any subpoena or simégal process, (d) to any other party
to this Agreement, (e) in connection with the eiso©f any remedies hereunder or under any othan Dmocument or any suit, action
or proceeding relating to this Agreement or anyepttban Document, (f) subject to an agreement @aintg provisions not less
restrictive than those of this Section, to (i) @sgignee of or Participant in, or any prospectsggmee of or Participant in, any of its
rights or obligations under this Agreement (in eeabe, other than to any Competitor or any othesgective assignee or Participant
to whom the Borrower has affirmatively declinedotovide its consent (to the extent such consemggired under this Agreement)
the assignment or participation of Loans or comraitta under this Agreement) or (ii) any actual @spective counterparty (or its
advisors) to any Swap Agreement relating to thenl@arties and their obligations, (g) with the conis# the Borrower, (h) to the
extent such Information (i) becomes publicly ava#aother than as a result of a breach of thisi@zct (i) becomes available to the
Administrative Agent or any Lender on a non-confitiiel basis from a source other than a Loan Pasdyis not to the knowledge of
the receiving party in violation of any confidetitiarestrictions and (i) to the extent necessargiider to obtain CUSIP numbers with
respect to the Loans, to the CUSIP Service Bureamy similar agency. For the purposes of thisiBegct Information” means all
information received from a Loan Party and/or itddRed Parties or representatives relating to aanlParty, its Subsidiaries or their
respective businesses, other than any such infmmtitat is available to the Administrative Agentamy Lender on a non-
confidential basis prior to disclosure by any L&ty and/or its Related Parties or representativesidedthat, in the case of
information received from the Borrower and/or itsl&ed Parties or any Subsidiary after the Effeciate, such information is
clearly identified at the time of delivery as calgfitial or is required to be delivered by a LoartyPlaereunder. Any Person required
to maintain the confidentiality of Information asopided in this Section shall be considered to ramaplied with its obligation to do
so if such Person has exercised the same degoaeeofo maintain the confidentiality of such Infation as such Person would
accord to its own confidential information.

(b) Each Lender acknowledges that Informatiodefsed in Section 9.12(a) furnished to it purduarthis
Agreement may include material non-public Inforraatconcerning the Loan Parties and their RelatetieBar their respective
securities, and confirms that it has developed diamge procedures regarding the use of materialpuintic Information and that it
will handle such material non-public Informationadgacordance with those procedures, applicableifeshyding 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 Administrative Agent purst@nor in the course of administering, this Agreat will be syndicate-level
information, which may contain material non-public
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Information about the Loan Parties and their Rel&tarties or their respective securities. Accorgingach Lender represents to the
Borrower (on behalf of the Loan Parties) and thenidstrative Agent that it has identified in its idhistrative Questionnaire a cre
contact who may receive Information that may contaaterial non-public Information in accordancehwis compliance procedures,
applicable law and the terms hereof.

SECTION 9.13. _USA PATRIOT AcEach Lender that is subject to the requirementeefJSA Patriot Act (Title
Il of Pub. L. 107-56 (signed into law October 2601)) (the “ PATRIOT Act) hereby notifies the Loan Parties that pursuarthe
requirements of the Act, it is required to obtaierify and record information that identifies thedn Parties, which information
includes the names and addresses of the Loan$aniitother information that will allow such Lentieidentify the Loan Parties in
accordance with the Act.

SECTION 9.14. _No Fiduciary Relationshifhe Loan Parties agree that in connection witlaslects of the
transactions contemplated hereby and any commiomsain connection therewith, the Loan Parties,3hbsidiaries and their
Affiliates, on the one hand, and the Administrathgent, the Arrangers, the Lenders and their Affés, on the other hand, will hav
business relationship that does not create, byigatpdn or otherwise, any fiduciary duty on thetparthe Administrative Agent, the
Lenders, or their Affiliates, and no such duty ved deemed to have arisen in connection with aoly sansactions or
communications.

SECTION 9.15. _Interest Rate Limitatidwiotwithstanding anything herein to the contrangtifany time the intere
rate applicable to any Loan, together with all fed®grges and other amounts which are treatedex®st on such Loan under
applicable law (collectively the * Charg8s shall exceed the maximum lawful rate (the “ Maxm Rat€’) that may be contracted
for, charged, taken, received or reserved by tmeleeholding such Loan in accordance with applieddl, the rate of interest
payable in respect of such Loan hereunder, togetiterall Charges payable in respect thereof, dhalimited to the Maximum Rate
and, to the extent lawful, the interest and Chatlgaswould have been payable in respect of suamlbut were not payable as a
result of the operation of this Section shall benalated and the interest and Charges payable tolsmder in respect of other Loans
or periods shall be increased (but not above theimlam Rate therefor) until such cumulated amowgether with interest thereon
the Federal Funds Effective Rate to the date afyeent, shall have been received by such Lender.

SECTION 9.16. _Release of GuarantéasA Subsidiary Loan Party (other than the Bormjveball be
automatically released from its obligations under toan Documents upon the consummation of angdiion permitted by this
Agreement as a result of which (i) such Subsidiargn Party shall cease to be a Subsidiary anddi other Guarantee by such
Subsidiary Loan Party of (x) any Material Indebtest of the Borrower and (y) the Indebtedness utha@eExisting Credit Agreement
shall be released.

(b) If (i) the 2016 Notes shall be redeemed, ircally defeased, prepaid or repaid in full, (i) TEMGuarantee of tt
2016 Notes shall have been terminated or (iii) T&MIl have been merged into the Borrower with tber®wver as the surviving
entity, then, subject to the further condition th&M at such time shall not be liable, directlycontingently, under any Guarantee for
(xX) Material Indebtedness of the Borrower or (Webtedness under the Existing Credit Agreemenegsnduch Guarantee of other
Material Indebtedness and/or of Indebtedness uh@eExisting Credit Agreement shall also be reldagesuch time), the Guarantee
of TFM under the Guarantee Agreement shall be aatically released.

(c) In connection with any termination or releasespiant to this Section, the Administrative Agenton receipt of
any certificates or other documents reasonablyastgd by it to confirm compliance with this Agreemeshall promptly execute and
deliver to the Borrower or the

75

US_ACTIVE:\44499436\10\64058.0192




applicable Loan Party, at the Borrower’s expendec@uments that the Borrower or such Loan Pamjllgeasonably request to
evidence such termination or release. The Lendeebly irrevocably authorize the Administrative Agentake all actions specified
in this Section 9.16.

SECTION 9.17. _Requlation U Representation byde¥s. Each Lender represents to the Borrower, the
Administrative Agent and the other Lenders thahduender in good faith is not relying upon any “giarstock” (as defined in
Regulation U of the Board) as collateral for théeasion or maintenance of the credit provided fidihis Agreement or, that if such
Lender is so relying, that the amount of credieexted to the Borrower does not exceed the maximoamvalue of the collateral
which indirectly secures such credit, as determimeduch Lender in accordance with the requiremeiiegulation U.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firsivabwritten.

TYSON FOODS, INC.,

By: /sl Susan White
Name: Susan White
Title: Vice President and Treasurer

[Signature Page to 364-Day Bridge Term Loan Agredine
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MORGAN STANLEY SENIOR FUNDING, INC., as
Administrative Agent and Lender

By: s/ Subhalakshmi Ghosh-Kohli

Name: Subhalakshmi Ghosh-Kohli
Title: Authorized Signatory

[Signature Page to 364-Day Bridge Term Loan Agredimne
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ Subhalakshmi Ghosh-Kohli
Name: Subhalakshmi Ghosh-Kohli
Title: Authorized Signatory

[Signature Page to 364-Day Bridge Term Loan Agregime
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JPMORGAN CHASE BANK, N.A,, as a Lender

By: /s/ Tony Yung
Name: Tony Yung
Title: Executive Director

[Signature Page to 364-Day Bridge Term Loan Agregime
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ROYAL BANK OF CANADA, as Lender

By: /s! Simone G. Vinocour McKeever

Name: Simone G. Vinocour McKeever
Title: Authorized Signatory

[Signature Page to 364-Day Bridge Term Loan Agregime
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HSBC Bank USA, National Association, as
Lender

By: /s/ Santiago Riviere
Name: Santiago Riviere

Title: Senior Vice President, Corporate
Bank Group

[Signature Page to 364-Day Bridge Term Loan Agredine




MIZUHO BANK, as Lender

By: /s/ David Lim

Name: David Lim
Title: Authorized Signatory

[Signature Page to 364-Day Bridge Term Loan Agregine
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COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. "RABOBANK
NEDERLAND" NEW YORK BRANCH, as
Lender

By: /s/ Nader Pasdar

Name: Nader Pasdar
Title: Managing Director

By: /sl Eric Rogowski

Name: Eric Rogowski
Title: Vice President

[Signature Page to 364-Day Bridge Term Loan Agredimne
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U.S. Bank National Association, as Lender

By: [/s/ James D. Pegues

Name: Janes D. Pegues
Title: Vice President

[Signature Page to 364-Day Bridge Term Loan Agregime
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The Bank of Tokyo Mitsubishi DFJ, Ltd., as
Lender

By: /s/ Christine Howatt

Name: Christine Howatt
Title: Authorized Signatory

[Signature Page to 364-Day Bridge Term Loan Agregine
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CREDIT AGRICOLE CORPORATE AND INVESTMENT
BANK, as a Lender

By: /sl Blake Wright

Name: Blake Wright
Title: Managing Director

By: /sl James Austin

Name: James Austin
Title: Vice President

[Signature Page to 364-Day Bridge Term Loan Agragine
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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 updtatility Ratings, if
available from each of S&P, Moody’s and Fitch, aifithe Facility Ratings are not available from leaating agency, based upon
the Corporate Ratings, as of the dates listed below

Applicable Rate

90 days after Initial 180 days after Initial
Closing Date through| Closing Date through
179 days after Initial | 269 days after Initial

Closing Date Closing Date

ABR Eurocurrency ABR Eurocurrency ABR Eurocurrency ABR Eurocurrenc
Spread Spread Spread Spread Spread Spread Spread Spread

270 days after Initial
Closing Date and
thereafter

Initial Closing Date
through 89 days after
Initial Closing Date

Applicable Rating
(S&P, Moody’s
and Fitch)

Rating Level 1:
BBB+/Baal/BBBH 25.0 bps| 125.0bpy 50.0bps 150.0 gps  75.0/bd§5.0 bps| 125.0 bps 225.0 bps

or above

Rating Level 2:
BBB/Baa2/BBB 50.0 bps| 150.0bpg 75.0bps 175.0ps 100.( KPBO.0 bps | 150.0 bgs 250.0 bps

Rating Level 3:
BBB-/Baa3/BBB- 75.0bps| 175.0bpg 100.0 hps200.0 bps | 125.0 bs 225.0 bps | 175.0 bygs 275.0 bps

Rating Level 4:
BB+/Bal/BB+ 100.0 bpg 200.0 bps | 125.0 bgs 225.0 bps| 175.0 bgs 275.0 bps | 225.0 bgs 325.0 bps

Rating Level 5:
BB/Ba2/BB or | 150.0 bpg 250.0 bps| 175.0 bgs 275.0 bps | 225.0 bgs 325.0 bps | 275.0 bgs 375.0 bps

lower or unrated

In the event of split Rating Levels, the ABR Spraad Eurocurrency Spread, as applicable, will lseaipon the Rating Level
effect for two of the rating agencies, or, if &lide rating agencies have different Rating Levwbkén the ABR Spread and
Eurocurrency Spread, as applicable, will be bageeh the Rating Level that is between the Ratingelewf the other two rating
agencies. If the rating system of Moody’s, S&P iehiFshall change, or if any such rating agencyl slgase to be in the business
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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Commitment Schedule

Schedule |

L ender

Commitment

MORGAN STANLEY BANK, N.A.

$570,713,391.7

MORGAN STANLEY SENIOR FUNDING, INC.

$1,709,286,608.:

JPMORGAN CHASE BANK, N.A.

$1,567,500,000.(

ROYAL BANK OF CANADA

$570,000,000.C

HSBC BANK USA, NATIONAL ASSOCIATION

$256,500,000.C

MIZUHO BANK, LTD.

$256,500,000.C

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. “RABOBANK
NEDERLAND” NEW YORK BRANCH

$256,500,000.C

U.S. BANK NATIONAL ASSOCIATION

$256,500,000.C

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

$128,250,000.C

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

$128,250,000.C

TOTAL:

$5,700,000,000.00




EXECUTION VERSION

TERM LOAN AGREEMENT

dated as of July 15, 2014

among

TYSON FOODS, INC.,
as Borrower

The Lenders Party Hereto

MORGAN STANLEY SENIOR FUNDING, INC.,
as Administrative Agent

MORGAN STANLEY SENIOR FUNDING, INC. AND J.P. MORGAISECURITIES LLC,
as Joint Lead Arrangers and Joint Bookrunners
for the $1,306,250,000 3-Year Tranche Facility and
the $593,750,000 5-Year A Tranche Facility

MORGAN STANLEY SENIOR FUNDING, INC.,
J.P. MORGAN SECURITIES LLC AND COBANK, ACB,
as Joint Lead Arrangers and Joint Bookrunners
for the $600,000,000 5-Year B Tranche Facility

and

JPMORGAN CHASE BANK, N.A,,
as Syndication Agent
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TERM LOAN AGREEMENT, dated as of July 15, 2014 ifamay be amended or modified from time to timés
“ Agreement’), among TYSON FOODS, INC., a Delaware corporafiibre “ Borrower”), the Lenders party hereto, and
MORGAN STANLEY SENIOR FUNDING, INC, as Administrag Agent.

The parties hereto agree as follows:
ARTICLE |
Definitions

SECTION 1.01. _Defined TermAs used in this Agreement and in any Scheduleshidbits to this Agreement,
the following terms have the meanings specifiedWwel

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

“ 3-Year Tranche Commitmefitmeans, as to each 3-Year Tranche Lender , itsitment to make 3-Year Tranche
Loans to the Borrower pursuant to Section 2.0Iniaggregate principal amount at any time outstandot to exceed the amount set
forth opposite such 3-Year Tranche Lender's namtherCommitment Schedule, as such commitment mag)aeduced from time
to time pursuant to Section 2.09, 2.11, 2.19(19.62(c), and (b) reduced or increased from tim@ne pursuant to assignments by or
to such 3-Year Tranche Lender pursuant to Secti@h. 9 he initial amount of each 3-Year Tranche leztgl3-Year Tranche
Commitment is set forth on the Commitment Scheduén the Assignment and Assumption pursuant tckvBuch 3-Year Tranche
Lender shall have assumed its 3-Year Tranche Camenit, as applicable. As of the date hereof, theegge amount of 3-Year
Tranche Commitment s is $1,306,250,000.

“ 3-Year Tranche Facility means the 3-Year Tranche Commitments and theigioms herein related to the 3-Year
Tranche Loans.

“ 3-Year Tranche Lendérmeans, as of any date of determination, a Lehdeing a 3-Year Tranche Commitment or
holding a 3-Year Tranche Loan .

“ 3-Year Tranche Loansmeans the term loans made by the 3-Year Traneimelérs to the Borrower pursuant to this

Agreement.

“B5-Year A Tranche Commitmefitmeans, as to each 5-Year A Tranche Lender, itsngibment to make 5-Year A
Tranche Loans to the Borrower pursuant to Sectifth i an aggregate principal amount at any tintstanding not to exceed the
amount set forth opposite such 5-Year A Tranchalees name on the Commitment Schedule, as such domemt may be (a)
reduced from time to time pursuant to Section 209, 2.19(b) or 9.02(c), and (b) reduced or ineedarom time to time pursuant to
assignments by or to such 5-Year A Tranche Lendeyant to Section 9.04. The initial amount of eactear A Tranche Lender’s 5-
Year A Tranche Commitment is set forth on the Cotrmant Schedule, or in the Assignment and Assumpiosuant to which such
5-Year A Tranche Lender shall have assumed its&-¥eTranche Commitment, as applicable. As of the dhereof, the aggregate
amount of 5-Year A Tranche Commitments is $593,030,

“5-Year A Tranche Facility means the 5-Year A Tranche Commitments and tbeigions herein related to the 5-
Year A Tranche Loans.
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“5-Year A Tranche Lendérmeans, as of any date of determination, a Lehdgmng a 5-Year A Tranche
Commitment or holding a 5-Year A Tranche Loan.

“5-Year A Tranche Loansmeans the term loans made by th¥dar A Tranche Lenders to the Borrower pursua
this Agreement.

“B5-Year B Tranche Commitmehimeans, as to each 5-Year B Tranche Lender, itgwmitment to make 5-Year B
Tranche Loans to the Borrower pursuant to Sectifth i an aggregate principal amount at any tintstanding not to exceed the
amount set forth opposite such 5-Year B

Tranche Lender’s name on the Commitment Schedsilsyieh commitment may be (a) reduced from timérte pursuant to Section
2.09, 2.11, 2.19(b) or 9.02(c), and (b) reducethareased from time to time pursuant to assignmayts to such 5-Year B Tranche
Lender pursuant to Section 9.04. The initial amaifrgach 5-Year B Tranche Lender’s 5-Year B TrarChenmitment is set forth on
the Commitment Schedule, or in the Assignment assu/ption pursuant to which suckvbar B Tranche Lender shall have assu
its 5-Year B Tranche Commitment, as applicableofthe date hereof, the aggregate amount of 5-BeBranche Commitments is
$600,000,000.

“5-Year B Tranche Facility means the 5-Year B Tranche Commitments and theigions herein related to the 5-
Year B Tranche Loans.

“5-Year B Tranche Lendérmeans, as of any date of determination, a Lehdging a 5-Year B Tranche
Commitment or holding a 5-Year B Tranche Loan.

“5-Year B Tranche Loarnismeans the term loans made by the 5-Year B Traheheers to the Borrower pursuant tc
this Agreement.

“5-Year Tranche Loansmeans, collectively, the 5-Year A Tranche Loand the 5-Year B Tranche Loans.

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

“ Acquired Busines$ means, collectively, the Target together withSisbsidiaries.

“ Acquired Business Material Adverse Effécthall mean any event, change, effect, developnstate of facts,
condition, circumstance or occurrence that, indigity or in the aggregate with all other eventaraes, effects, developments, state
of facts, conditions, circumstances and occurrer@esould, or would reasonably be expected teypnt, materially delay or
materially impede the ability of the Target to comsnate the Transactions (as defined in the Acdoisigreement) and the other
transactions contemplated by the Acquisition Agreetor (i) is, or would reasonably be expectetépmaterially adverse to the
business, results of operations, properties, gdedidities, operations or financial condition thife Target and the Company
Subsidiaries, taken as a whaole; provideat none of the following (or the results theresifall be taken into account, either alone or i
combination, in determining whether an Acquired iBass Material Adverse Effect has occurred for pags of clause (ii) of this
definition: (A) any changes in general United Staie global economic conditions, (B) any changethéngeneral conditions of the
industries in which the Target and the Company Blidotes operate, (C) any decline in the marketgor trading volume of the
Securities of the Target, in and of itself (it pinderstood that the underlying events, chandiesite, developments, states of facts,
conditions, circumstances and occurrences givisgto or contributing to such decline may be deetmednstitute, or be taken into
account in




determining whether there has been, an AcquireihBss Material Adverse Effect), (D) any failureaind of itself, by the Target to
meet any internal or published projections, fores;asstimates or predictions in respect of reveneesings or other financial or
operating metrics for any period (it being undewstthat the underlying events, changes, effecigldpments, states of facts,
conditions, circumstances and occurrences givisgto or contributing to such failure may be deetoezbnstitute, or be taken into
account in determining whether there has been,cuifed Business Material Adverse Effect), (E) ¢éiiecution and delivery of the
Acquisition Agreement or the public announcemerntemdency of the Transactions (as defined in theuisition Agreement) or any
of the other transactions contemplated by the Asitjoin Agreement, other than for purposes of Sedlid or Section 4.15(m) of the
Acquisition Agreement or clause (d) of Annex A bétAcquisition Agreement (insofar as it relateSéztion 4.4 or Section 4.15(m)
of the Acquisition Agreement), (F) compliance wiitle terms of, or the taking of any action requiogdthe Acquisition Agreement,
(G) any change in applicable Law or GAAP (or auittative interpretations thereof) or (H) the outlkes escalation of hostilities, al
acts of war, sabotage or terrorism, or any escalati worsening of any such acts of war, sabotagermrism; except, in the cases of
clauses (A), (B), (G) and (H), to the extent tlet Target and the Company Subsidiaries, takendmke, are disproportionately
adversely affected thereby in any material respe@ompared to other participants in the indusinieghich the Target and the
Company Subsidiaries operate. In this paragrapih eapitalized term that is not defined in any ogfvevision in this Agreement
shall have the meaning given to such term in thguisition Agreement (as of July 1, 2014).

“ Acquisition ” means the acquisition of the Target by the Boep{through its wholly-owned subsidiary) by way of
(i) a tender offer (the “ Tender Offérfor the Target Shares for a purchase price &timgj of cash consideration set forth in the
Tender Offer Documents, and (ii) a subsequent médtige “ Merger”), in each case, pursuant to the Acquisition Doents.

“ Acquisition Agreement means that certain Agreement and Plan of Memged as of July 1, 2014, among the
Borrower, HMB Holdings, Inc. and the Target.

“ Acquisition Agreement Representatighsieans the representations made by or on beh#étfeofcquired Business
in the Acquisition Agreement that are materialhte interests of the Lenders (in their capacitiesug), but only to the extent that the
Borrower (or a Subsidiary) has the right to terrtenigs obligations to consummate the Acquisitiodemthe Acquisition Agreement
a result of a breach of such representations il\tugiisition Agreement.

“ Acquisition Document$ means collectively the Acquisition Agreement dhd Tender Offer Documents, as they
may be amended, supplemented or otherwise modified time to time in accordance with the termshig tAgreement.

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

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

“ Administrative Agenf’ means MSSF, in its capacity as administrativenafm the Lenders hereunder, and its
successors in such capacity as provided in Antitle

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

Agent.




“ Affiliate " means, with respect to a specified Person, andbaeson that directly, or indirectly through omenwore
intermediaries, Controls or is Controlled by oumgler common Control with the Person specifiedyigied, however, that for
purposes of Section 6.07, the term “Affiliatiall also mean any Person that is an executiveeoffr director of the Person specifi
any Person that directly or indirectly beneficiadlyns Equity Interests in the Person specifiedesgmting 10% or more of the
aggregate ordinary voting power or the aggregatétyegalue represented by the issued and outstgrigiuity Interests in the Person
specified and any Person that would be an Affil@tany such beneficial owner pursuant to thisrdgdin (but without giving effect
this proviso).

“ Agency Fee Lettet means that certain Amended and Restated Ageney_Eter, dated as of July 11, 2014, amon
the Borrower and the Administrative Agent.

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

“ Alternate Base Ratémeans, for any day, a rate per annum equal tgtbatest of (a) the Prime Rate in effect on
such day, (b) the Federal Funds Effective Ratdfeceon such day plus ¥z of 1% per annum and @)yAtljusted Eurocurrency Rate
for a one month Interest Period on such day (suth day is not a Business Day, the immediatelgguliag Business Day) plus 1%
per annum, providethat, for the avoidance of doubt, the Adjusted Eurmency Rate for any day shall be based on tleeagpearing
on the Reuters LIBOR 01 page (or on any successsulistitute page of such page) at approximatel§Qla.m. London time on such
day. Any change in the Alternate Base Rate duecttaage in the Prime Rate, the Federal Funds BféeBtate or the Adjusted
Eurocurrency Rate shall be effective from and idirig the effective date of such change in the PRRate, the Federal Funds
Effective Rate or the Adjusted Eurocurrency Ratspectively.

“ Applicable Percentagemeans at any time, with respect to any Lendg@eraentage equal to a fraction, the
numerator of which is such Lender’'s Commitment Hreaddenominator of which is the Total Commitmenteach case at such time.
If, however, the Commitments have terminated oirexpthe Applicable Percentages shall be deteminrased upon the
Commitments most recently in effect, giving effeciny assignments and to any Lender’s statudDefalting Lender at the time of
determination.

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

“ Approved Fund' means any Person (other than a natural persahjgfengaged in making, purchasing, holding or
investing in commercial loans and similar extensiohcredit in the ordinary course and that is amsiered or managed by (a) a
Lender, (b) an Affiliate of a Lender or (c) an éntr an Affiliate of an entity that administersrmoanages a Lender.

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

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

“ Assignment and Assumptidrmeans an assignment and assumption enteredyrdad_Bnder and an assignee (with
the consent of any Person whose consent is regoyr&action 9.04), and accepted by the Administeadigent, in the form of
Exhibit A or any other form approved by the AdministrativeeAggand the Borrower.

“ Availability Termination Date’ shall mean the earliest to occur of (i) the daig is 120 days following the Initial
Closing Date and (ii) the date of the consummatibthe Merger.




“ Board” means the Board of Governors of the Federal Res8ystem of the U.S. (or any successor thereto).
“ Borrower” has the meaning assigned to such term in thensksato this Agreement.

“ Borrowing " means Loans of the same Class and Type, madeered or continued on the same date and, in the
case of Eurocurrency Loans, as to which a singkrést Period is in effect.

“ Borrowing Request means a request by the Borrower for a Borrowihfaans in accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sundayher alay on which commercial banks in New York
City are authorized or required by law to remawseld, providedhat, when used in connection with a Eurocurrencar, the term *
Business Day shall also exclude any day on which banks areopeih for dealings in dollar deposits in the Londdrarbank market.

“ Capital Lease Obligationsof any Person means the obligations of such Peig@ay rent or other amounts under
any lease of (or other arrangement conveying tie to use) real or personal property, or a contliinahereof, which obligations &
required to be classified and accounted for agaldpases on a balance sheet of such Person GAd&P, and the amount of such
obligations shall be the capitalized amount thedmdérmined in accordance with GAAP.

“ Change in Control means (a) the acquisition of ownership, directlyindirectly, beneficially or of record, by any
Person or group (within the meaning of the Exchahgfe and the rules of the SEC thereunder as gcefin the Effective Date) other
than the Permitted Holders of Equity Interestsespnting more than 50% of the aggregate ordinaiggypower represented by the
issued and outstanding Equity Interests in the @®wer or (b) a “Change of Control” (or other defirtedm having a similar purpose)
as defined under any of the Covered Notes or indaeyment governing any refinancing thereof; predighowever, that for
purposes of clause (a), the Permitted Holders bleatleemed to beneficially own any Equity Intere$the Borrower held by any
other Person (the “parent entity”) so long as teeitted Holders beneficially own (as so definatijectly or indirectly, in the
aggregate a majority of the voting power of the iBgunterests of the parent entity.

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoption or
taking effect of any rule, regulation, treaty one@tlaw, (b) any change in any rule, regulatiosaty or other law or in the
administration, interpretation, implementation ppkcation thereof by any Governmental Authority(oy the making or issuance of
any request, rule, guideline or directive (whettienot having the force of law) by any Governmewtathority; providedhat,
notwithstanding anything herein to the contrarytiie Dodd-Frank Wall Street Reform and Consumetdetion Act and all requests,
rules, guidelines or directives thereunder or idsneonnection therewith and (ii) all requestsesuguidelines or directives
promulgated by the Bank for International Settletagtine Basel Committee on Banking Supervisiora(gyr successor or similar
authority) or the United States or foreign regutatauthorities, in each case pursuant to Baseslidll in each case be deemed to be
“Change in Law”, regardless of the date enactedptadl, implemented, promulgated or issued.

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

“ Class”, when used in reference to (a) any Loan or Bomgwrefers to whether such Loan, or the Loans a@sing
such Borrowing, are 3-Year Tranche Loans, 5-Yedr@nche Loans or 5-Year B




Tranche Loans and (b) any Commitment, refers tatldresuch Commitment is a 3-Year Tranche Commitpteiear A Tranche
Commitment or 5-Year B Tranche Commitment.

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

“ Commitment” means, with respect to each Lender, such Len@¥ear Tranche Commitment, 5-Year A Tranche
Commitment and/or 5-Year B Tranche Commitment,miieable. The initial amount of the Total Commitmé $2,500,000,000.

“ Commitment Fee’ shall have the meaning assigned to such terneati@ 2.12(a).

“ Commitment Schedulémeans Schedule Il attached hereto.

“ Commitment Termination Datemeans December 1, 2014, if the Initial Closingdshall not have occurred on or
prior thereto; providethat to the extent that pursuant to Section 8.iiflmf{the Acquisition Agreement (as of July 1, 201the
“Outside Date” (as defined in the Acquisition Agment) is extended to April 1, 2015, the CommitmBatmination Date shall be
automatically extended to April 1, 2015 (and therBwer shall provide prompt written notice of suetiension to the Administrative
Agent, which shall promptly notify the Lenders).

“ Competitor” means any Person (or a reasonably identifiabfdi&e of such Person) that competes with the
Borrower and its Subsidiaries in the industries/rich 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 (including iraginterest expense in respect of Capital Leasig&ions and taking into accou
net payments under Swap Agreements entered ifitedge interest rates that would be included irctheputation of interest exper
under GAAP to the extent such net payments areaile to such period in accordance with GAAP) efBorrower and its
consolidated Subsidiaries, determined on a coraelitbasis in accordance with GAAP, (ii) the intéexpense that would be
imputed for such period in respect of Syntheticdemaof the Borrower and its consolidated Subsghkafisuch Synthetic Leases were
accounted for as Capital Lease Obligations, detexchon a consolidated basis in accordance with GAliPany interest or other
financing costs becoming payable during such periagdspect of Indebtedness of the Borrower otdtssolidated Subsidiaries to the
extent such interest or other financing costs sfalk been capitalized rather than included in Glaeted Interest Expense for such
period in accordance with GAAP, (iv) any cash pagtaenade during such period in respect of amowfigsned to in clause (b)(ii)
below that were amortized or accrued in a prevpmeriod (other than any such cash payments in respdéee Senior Notes) and (v)
the extent not otherwise included in Consolidatadrest Expense, commissions, discounts, yielcoémet fees and charges incurred
in connection with Securitization Transactions whace payable to any person other than the Borrowany Subsidiary, and any
other amounts comparable to or in the nature ef@st under any Securitization Transaction, inclgdbsses on the sale of assets
relating to any receivables securitization trarisacaccounted for as a “true sale”, minus (b) tia ®f (i) to the extent included in
Consolidated Interest Expense for such period, asimamounts attributable to amortization or woitieef capitalized interest or oth
financing costs paid in a previous period, (iitlie extent included in Consolidated Interest Expdossuch period, noncash amounts
attributable to amortization of debt discounts agraed interest payable in kind for such periodl @i to the extent included in such
Consolidated Interest Expense for such period, asimamounts attributable to Swap Agreements pursa&AAP, including as a
result of the application of ASC 815. For purpogksalculating Consolidated Cash Interest Expensaifiy period, if during such
period the Borrower or any Subsidiary shall havesconmated a Material Acquisition or a Material isjion, Consolidated Cash
Interest Expense for such period shall be calcdlateer giving pro forma effect thereto in accordamwith Section 1.04(b). The




Senior Notes Premium Amount paid to holders of3kaior Notes in connection with the prepaymenedemption thereof shall be
disregarded for purposes of calculating Consoli&ash Interest Expense for any period.

“ Consolidated EBITDA' means, for any period, Consolidated Net Incomestech period plus (a) without
duplication and to the extent deducted in detemmgirsiuch Consolidated Net Income, the sum of (i)¥dtidated Interest Expense for
such period, (ii) consolidated income tax expewsetfich period, (iii) all amounts attributable &pdeciation and amortization for
such period, (iv) extraordinary noncash losses@amh period, (v) noncash charges to the extenlysaiigibutable to unrealized losses
under ASC 815 ( providetthat any cash payment made with respect to anysucbash charge shall be subtracted in computing
Consolidated EBITDA during the period in which swash payment is made (it being understood thgbitnsion of cash collateral
shall not constitute a “payment” for these purpisesd (vi) noncash charges (including goodwiliteadowns) for such period
( providedthat any cash payment made with respect to anysoiebash charge shall be subtracted in computimg@inlated
EBITDA during the period in which such cash paymsmhade) and minus (b) without duplication anthi extent included in
determining such Consolidated Net Income, the stiff) any extraordinary noncash gains for suchqukr{ii) noncash gains to the
extent solely attributable to unrealized gains ufdeC 815 (_providedhat any cash received with respect to any suclkasingain
shall be added in computing Consolidated EBITDAirlyithe period in which such cash is received) @ichonrecurring noncash
gains for such period_( providéidat any cash received with respect to any suchesornring noncash gain shall be added in compi
Consolidated EBITDA during the period in which swash is received), all determined on a consolibssis in accordance with
GAAP. For purposes of calculating Consolidated HBATfor any period, if during such period the Borrewor any Subsidiary shall
have consummated a Material Acquisition or a Matddisposition, Consolidated EBITDA for such periithll be calculated after
giving pro forma effect thereto in accordance vétction 1.04(b).

“ Consolidated Interest Expenseneans, for any period, the interest expense @Bbrrower and its consolidated
Subsidiaries for such period, determined on a dafeted basis in accordance with GAAP. For purpadesalculating Consolidated
Interest Expense for any period, if during suchqukethe Borrower or any Subsidiary shall have comsated a Material Acquisition
or a Material Disposition, Consolidated Interespé&mse for such period shall be calculated aftengipro forma effect thereto in
accordance with Section 1.04(b).

“ Consolidated Net Incomemeans, for any period, the consolidated net inedar loss) of the Borrower and its
consolidated Subsidiaries for such period (takea sisgle accounting period) determined in confoymith GAAP, excluding (to th
extent otherwise included therein) any gains osdgstogether with any related provision for taxealized upon any sale of assets
other than in the ordinary course of business;iges;, however, that (other than for purposes of any calculatiade on a Pro Forr
Basis) there shall be excluded from ConsolidatediiNeome the net income (or loss) of (a) any Peesmmued prior to the earlier of
the date such Person becomes a Subsidiary of tirevi8er or any of its consolidated Subsidiariessamierged into or consolidated
with the Borrower or any of its consolidated Sukmi@s or such Person’s assets are acquired bydirewer or any of its
consolidated Subsidiaries or (b) any Variable kseEntity.

“ Consolidated Net Tangible Assétsneans, at any date, total assets of the Borrowgitsuconsolidated Subsidiari
determined on a consolidated basis in accordanteGAAP minuga) current liabilities (excluding short-term Indetthess and the
current portion of long-term Indebtedness) of tleerBwer and its consolidated Subsidiaries and ¢odgvill and other intangible
assets of the Borrower and its consolidated Sudosidi, in each case determined on a consolidatgd ioeaccordance with GAAP.




“ Consolidated Total Capitalizatidnmeans, on any date, the sum as of such datg @fgfat to Capitalization Ratio
Indebtedness as of such date and (b) total shaleisbkquity as of such date, determined on a dinladed 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 appwnt of the management, of a Person, whether thrthegability to exercise votir
power, by contract or otherwise. " Controllihgnd “ Controlled’ have meanings correlative thereto. Solely forpmses of the
definition of “Affiliate”, “ Control ” shall also mean the possession, directly or gadly, of the power to vote 10% or more of the
securities having ordinary voting power for thecéilen of directors (or persons performing similandtions) of a Person.

“ Corporate Rating means, at any time, (a) the Borrower’s corporaglit rating then in effect (or at any time when
there is no corporate credit rating in effect, Bogrower’s Index Rating) from S&P, (b) the Borrovgecorporate family rating then in
effect (or at any time when there is no corporateily rating in effect, the Borrower’s Index Ratjrfgom Moody’s and (c) the
Borrower’s issuer default rating then in effect émany time when there is no issuer default ratingffect, the Borrower’s Index
Rating) from Fitch.

“ Covered Note$ means each of the 2016 Notes, the Borrower’'s Btedldue 2018, the Borrower’s 4.50% Senior
Notes due 2022 and the Borro's 7% Senior Notes due 2028.

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

“ Debt to Capitalization Ratio Indebtednésseans, on any date, determined on a consolidsdsis in accordance
with GAAP, Indebtedness for Borrowed Money as affsdate, less, to the extent included in Indebtsslifier Borrowed Money, the
amount of Indebtedness of Variable Interest Estif@her than Indebtedness of any SPE Subsidiaay)g not also Indebtedness of
the Borrower or any Subsidiary (other than a Vdedbterest Entity that is not an SPE Subsidiafithe type referred to in clause (2)
of the definition of Indebtedness for Borrowed MgnAny reference in this Agreement to Debt to Cal@ation Ratio Indebtedness
of a Subsidiary shall exclude any Indebtednessich Subsidiary that is owed to the Borrower or hanSubsidiary, except to the
extent such Indebtedness shall have been trardferigedged to a Person other than the BorrowarSQubsidiary.

“ Default” means any event or condition that constitutegEaent of Default or that upon notice, lapse of tiondoth
would, unless cured or waived, become an Eventsfalit.

“ Defaulting Lendef means any Lender, as determined by the Admirigga\gent, that has (a) failed to fund its
portion of any Borrowing within three Business Dajshe date on which it shall have been requiceflihd the same unless such
Lender notifies the Administrative Agent and theBaver in writing that such failure is the resultsoich Lender’s determination in
good faith that one or more conditions precedefiiniding (each of which conditions precedent, tbgetvith any applicable default,
shall be specifically identified in such writingadinot been satisfied, (b) notified the Borrowee, Administrative Agent or any
Lender in writing that it does not intend to complith any of its funding obligations under this A&gment or has made a public
statement to the effect that it does not intencotmply with its funding obligations under this Agreent or under other agreements ir
which it commits to extend credit generally (unleash writing or public statement relates to suehder’s obligation to fund a Loan
hereunder and states that such position is basedanLender’s determination in good faith thabadition precedent to funding
(which condition precedent, together with any agailie default, shall be specifically identifiedsimch writing or public statement)
cannot be satisfied), (c) failed, within three




Business Days after request by the Administratiger#, to confirm that it will comply with the terno$ this Agreement relating to its
obligations to fund prospective Loans, providiedt such Lender will cease to be a Defaulting legngbon providing such
confirmation as requested, (d) otherwise faileddg over to the Administrative Agent or any othentler any other amount required
to be paid by it hereunder within three Businesg<a the date when due, unless the subject obd ggith dispute, or (e) (i) become
or is determined by a Governmental Authority tdrismlvent or has a parent company that has becotisdrsolvent or (i) become
the subject of a bankruptcy or insolvency procegdim has had a receiver, conservator, trusteejnggtnator, assignee for the benefit
of creditors or similar Person charged with reorgation or liquidation of its business or custodiappointed for it, or has taken any
action in furtherance of, or indicating its constmtapproval of or acquiescence in any such piingeor appointment or has a paren
company that has become the subject of a publikrbptcy or insolvency proceeding, or has had aivececonservator, trustee,
administrator, assignee for the benefit of creditmr similar Person charged with reorganizatiohguidation of its business or
custodian publicly appointed for it, or has takes action in furtherance of, or indicating its censto, approval of or acquiescenci
any such proceeding or appointment, unless indke of any Lender referred to in this clause (@Bbrrower and the Administrative
Agent shall be satisfied that such Lender inteadd, has all approvals required to enable it, tdisoa to perform its obligations as a
Lender hereunder, providéiat for purposes of this clause (e), a Lended stimtlqualify as a Defaulting Lender solely as suteof

the acquisition or maintenance of an ownershig@stein such Lender or its parent company, or efekercise of control over such
Lender or any Person controlling such Lender, bygovernmental authority or instrumentality thereof

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

“ Disqualified Equity Interest means, with respect to any Person, any Equitsrédt in such Person that by its terms
(or by the terms of any security into which it aeertible or for which it is exchangeable, eithrendatorily or at the option of the
holder thereof), or upon the happening of any evecbndition:

(& matures or is mandatorily redeemable (atem solely for Equity Interests in such Persomn doanot constitute
Disqualified Equity Interests and cash in lieumafctional shares of such Equity Interests), whetlesuant to a sinking fund
obligation or otherwise;

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

(c) isredeemable (other than solely for Equitgrests in such Person that do not constitutguRikfied Equity
Interests and cash in lieu of fractional sharesugh Equity Interests) or is required to be repaseld by such Person or an
its Affiliates, in whole or in part, at the optiaf the holder thereof;

in each case, on or prior to the date one year féelatest Maturity Date hereunder; providémwever, that an Equity Interest in a
Person that would not constitute a Disqualified iBginterest but for terms thereof giving holdenereof the right to require such
Person to redeem or purchase such Equity Intepest the occurrence of an “asset sale” or a “chafigentrol” occurring prior to th
date one year after the latest Maturity Date hasteushall not constitute a Disqualified Equity hett if any such requirement
becomes operative only after repayment in fulllbfree Loans and all other Obligations under thah®ocuments that are accrued
and payable and the termination of the Commitments.




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

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

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

“ Environmental Laws means all treaties, laws (including common lawgsuregulations, codes, ordinances, or
decrees, judgments, injunctions, notices or bindigigeements issued, promulgated or entered inty yth any Governmental
Authority, relating in any way to the environmethte preservation or reclamation of natural resayritee generation, management,
use, presence, release or threatened releaseexfposure to, any Hazardous Material or to healthsafety matters.

“ Environmental Liability” means liabilities, obligations, claims, actiossijts, judgments, or orders under or relating
to any Environmental Law for any damages, injuretielief, losses, fines, penalties, fees, expefiselsiding reasonable fees and
expenses of attorneys and consultants) or costthahcontingent or otherwise, including thoseirgisrom or relating to (a) any
actual or alleged violation of any EnvironmentalLar permit, license or approval issued thereun@drthe generation, use,
handling, transportation, storage, treatment, digpor arrangement for disposal of any Hazardou®Néds, (c) exposure to any
Hazardous Materials, (d) the release or threatesledse of any Hazardous Materials or (e) any aohtagreement or other
consensual arrangement pursuant to which liabhdigssumed or imposed with respect to any of thegfiing.

Equity Interests means shares of capital stock, partnership isteyenembership interests in a limited liability
company, beneficial interests in a trust or othgrity ownership interests in a Person, any warragsons or other rights entitling t
holder thereof to purchase or acquire any suchequerest.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.
“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is

treated as a single employer under Section 414(fg) @f the Code or, solely for purposes of Set862 of ERISA and Section 412
of the Code, is treated as a single employer u8detion 414 of the Code.

“ ERISA Event” means (a) any “reportable event”, as definedant®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antdeor which the 36day notice period is waived); (b) the complete antigl
withdrawal of the Borrower or any ERISA Affiliatedim any Plan or Multiemployer Plan during a plaaryi& which it was a
“substantial employeras defined in Section 4001(a)(2) of ERISA or noéfion that a Multiemployer Plan is in reorganiaati(c) the
filing of a notice of intent to terminate a Plantbe treatment of a Multiemployer Plan amendmera ssmination under Section 4C
or 4041A of ERISA; (d) the institution of proceedgito terminate a Plan or a Multiemployer PlanHeyPBGC; (e) the failure to
make required contributions under Section 412 efGbde or Section 302 of ERISA,; (f) the failureaofy Plan to satisfy the minimu
funding standard (as defined in Section 412 ofGbde or Section 302 of ERISA) applicable to su@nP(g) a determination that any
Plan is in “at risk"status (as defined in Section 430(i)(4) of the Cod8ection 303(i)(4) of ERISA); (h) the receipttime Borrower c
any ERISA Affiliate of any notice imposing WithdrabhLiability or a determination that a Multiemplayllan is insolvent or is in
reorganization, within the meaning of Title IV oRESA, or in “endangered” or “critical” status (withthe meaning of Section 432 of
the Code or Section 305 of ERISA);
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(i) the occurrence of a non-exempt “prohibited s&ation” (as defined in Section 4975 of the Cod8extion 406 of ERISA) with
respect to which the Borrower or any ERISA Affigas a “disqualified person” (within the meaningS#ction 4975 of the Code) or a
“party in interest” (within the meaning of Sectidf6 of ERISA) or with respect to which the Borrowerany such ERISA Affiliate
could otherwise be liable in an amount that coalssonably be expected to result in a Material Asky&ffect; and (j) any other event
or condition which constitutes or might reasondidyexpected to constitute grounds under Sectio® 40ERISA for the termination
of, or the appointment of a trustee to administay, Plan or the imposition of any liability undetld IV of ERISA, other than PBGC
premiums due but not delinquent under Section 40&RISA, upon the Borrower or any ERISA Affiliate.

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

“ Eurocurrency Raté means, with respect to any Eurocurrency Borrowiorgany Interest Period, the rate appearing
on Reuters LIBOR 01 page (or on any successorlstisute page of such service, or any successar $abstitute for such service,
providing rate quotations comparable to those atigrgorovided on such page of such service, asohed by the Administrative
Agent from time to time for purposes of providingotations of interest rates applicable to dollgya$its in the London interbank
market) at approximately 11:00 a.m., London time Business Days prior to the commencement of fuehest Period, as the rate
for dollar deposits with a maturity comparable wals Interest Period. In the event that such rat@isvailable at such time for any
reason, then the_* Eurocurrency Rateith respect to such Eurocurrency Borrowing facls Interest Period shall be the rate at whict
dollar deposits of an amount comparable to the amolusuch Eurocurrency Borrowing and for a mayucibomparable to such Intere
Period are offered by the principal London offidgtee Administrative Agent in immediately availalflends in the London interbank
market at approximately 11:00 a.m., London timey Business Days prior to the commencement of sutehdst Period.

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

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

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender or any other recipient of any
payment to be made by or on account of any obbigadf any Loan Party hereunder or any other LoaouDeent, (a) any Other
Connection Taxes, (b) U.S. federal withholding Taposed by a Requirement of Law (including FATCA)iffect at the time a
Foreign Lender (other than an assignee pursuantequest by the Borrower under Section 2.19(lggptnes a party to this
Agreement (or designates a new lending office)hwnaspect to any payment made by or on accourniyobhligation of a Loan Party
to such Foreign Lender, except to the extent theth §oreign Lender (or its assignor, if any) watitled, at the time of designation of
a new lending office (or assignment), to receivéitamhal amounts with respect to such withholdiraxTinder Section 2.17(a), or (c)
Taxes attributable to a Lender’s failure to complth Section 2.17(f).

“ Existing Credit Agreemeritmeans that certain Credit Agreement, dated asugiust 9, 2012 (as amended pursuar
to that certain Amendment No.1 to the Credit Agrepitndated as of June 27, 2014), among Tyson Fémadsas borrower, the
subsidiary borrowers party thereto, the lendersyghereto and JPMorgan Chase Bank, N.A., as adtrative agent, as in effect
immediately prior to the effectiveness of this Agreent on the Effective Date.

“ Eacility Rating” means, for any rating agency at any time, thimgathen in effect from such rating agency
applicable to the Obligations of the Borrower unthés Agreement.
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“ Farm Credit Equitie$ has the meaning assigned to such term in Sebtitit(a).

“ Farm Credit Lendet means a lending institution organized and exgsparsuant to the provisions of the Farm
Credit Act of 1971, as amended from time to tinre] ander the regulation of the Farm Credit Admiwitsbn or any successor
agency.

“ Farm Credit Lender Transfer Certificdteneans a certificate executed by an officer oftthasferring Farm Credit
Lender and certifying to the Borrower that sucimgfarring Farm Credit Lender has used commerciatigonable efforts to
consummate the relevant assignment or sale oft@ipation with another entity that would be exptto make patronage
distributions to the Borrower on a going forwardgilsahat are consistent with (or better than) thihaethe Borrower could reasona
have expected to have received from such transfgFarm Credit Lender.

“ EATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended or
successor version that is substantively compaiailenot materially more onerous to comply with)y aarrent or future regulations
or official interpretations thereof and any agreataentered into pursuant to Section 1471(b)(thefCode.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeeards, if necessary, to the nex
1/100 of 1%) of the rates on overnight Federal fumdnsactions with members of the Federal Resgystem arranged by Federal
funds brokers, as published on the next succedtliisqness Day by the Federal Reserve Bank of New,Yaor if such rate is not so
published for any day that is a Business Day, tlegage (rounded upwards, if necessary, to the i&ég0 of 1%) of the quotations 1
such day for such transactions received by the Aitnative Agent from three Federal funds brokdneoognized standing selected
by it.

“ Fee Letter’ means that certain Amended and Restated Feer| éted as of July 11, 2014, among the Borrower,
MSSF, J.P. Morgan Securities LLC and JPMorgan CBasd, N.A.

“ Eee Receivet means any Person that receives any fees undénSecl 2.
“ Eitch " means Fitch Ratings, a wholly owned subsidiar§Fiofalac, S.A.

“ Foreign Lendef means any Lender (a) with respect to the Borrofifehe Borrower is not a U.S. Borrower) and
any Tax, that is treated as foreign by the jurisoiicimposing such Tax and (b) with respect toBloerower (if the Borrower is a U.S.
Borrower), that (1) is not a “U.S. person” as deflrby Section 7701(a)(30) of the Code (a “U.S. &€)sor (2) is a partnership or
other entity treated as a partnership for UnitedeStfederal income tax purposes which is a U.&oRebut only to the extent the
beneficial owners (including indirect partnerstsf direct partners are partnerships or other estiteated as partnerships for United
States Federal income tax purposes) are not UrSoiffe

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

“ GAAP " means generally accepted accounting principlébenJ.S., including those set forth in: (a) thénams
and pronouncements of the Accounting Principlesro&the American Institute of Certified Public @auntants; (b) the Accounting
Standards Codification of the Financial Account8tgndards Board; (c) such other statements byahehn entity as are approved by
a significant segment of the accounting professamiat (d) the rules and regulations of the SEC gomgrthe inclusion of financial
statements (including pro forma financial statersgint periodic reports required to be filed purduarSection 13 of the Exchange
Act, including opinions and pronouncements in staffounting bulletins and similar written statenséndm the accounting staff of
the SEC.
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“ Governmental Authority means the government of the U.S., any other naircany political subdivision thereof,
whether state, provisional, territorial or locaidaany agency, authority, instrumentality, reguiatoody, court, central bank or other
entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to governme
(including any supra-national body such as the gemo Union or the European Central Bank) haviniggiction over the Borrower,
any Subsidiary or any Lender, as the context mayire.

“ Guarante€ of or by any Person (the_* guarantdmeans any obligation, contingent or otherwidehe guarantor
guaranteeing or having the economic effect of guasng any Indebtedness or other obligation of@hgr Person (the * primary
obligor”) in any manner, whether directly or indirectly, anduding any obligation of the guarantor, direcirairect, (a) to purcha
or pay (or advance or supply funds for the purclegeayment of) such Indebtedness or other obtigati to purchase (or to advance
or supply funds for the purchase of) any secudtytifie payment thereof, (b) to purchase or leaspety, securities or services for
purpose of assuring the owner of such Indebtedmesther obligation of the payment thereof, (cjrtaintain working capital, equity
capital or any other financial statement conditiotiquidity of the primary obligor so as to enalite primary obligor to pay such
Indebtedness or other obligation or (d) as an adgparty in respect of any letter of credit ordetbf guaranty issued to support such
Indebtedness or obligation, providet the term Guarantee shall not include endore&ier collection or deposit in the ordinary
course of business.

“ Guarantee Agreemefitmeans the Guarantee Agreement among the Borrdkggther Subsidiary Guarantors and
the Administrative Agent, substantially in the foahExhibit B.

“ Guarantee Requiremehtneans the requirement that:

(a) the Administrative Agent shall have receioedthe Effective Date from each of the Borrowed afFrM a
counterpart of the Guarantee Agreement duly exdcand delivered on behalf of such Person; and

(b) if any Subsidiary (including TFM, in the entét shall have been released from its Guaramekeuthe
Guarantee Agreement as provided in Section 9.16@l) be or become actually or contingently lialneler any Guarantee for (i) ¢
Material Indebtedness of the Borrower or (ii) Intbelness under the Existing Credit Agreement, theiAttrative Agent shall have
received a Guarantor Joinder Agreement, duly erelcaihd delivered on behalf of such Subsidiary,ttegewith documents and
opinions of the type referred to in paragraphsa¢ia) (f) of Sections 4.02 with respect to such Sliasj.

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

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

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

“ Hazardous Materials means all explosive or radioactive substances stegaand all hazardous or toxic substar
wastes or other pollutants, including any petrolgaroducts or byproducts and all other hydrocarboadon gas, molds, asbestos or
asbestos-containing materials, urea formaldehyae fimsulation, polychlorinated biphenyls, chloroflacarbons and all other ozone-
depleting substances, infectious or medical wamtdsall other substances or wastes of any natateth prohibited, limited or
regulated pursuant to, or that could give riseability under, any Environmental Law.
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“incur” means create, incur, assume, Guarantee or otbetveicome responsible for, and “ incurtead “
incurrence’ shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)aligations of such Person for borrowed money or
with respect to deposits or advances of any kimdall obligations of such Person evidenced by Boddbentures, notes or similar
instruments, (c) all obligations of such Personasrabnditional sale or other title retention agreata relating to property acquired
such Person (excluding trade accounts payablergtium the ordinary course of business and excudbligations with respect to
letters of credit securing such trade accountsiayentered into in the ordinary course of busimdsaich Person to the extent such
letters of credit are not drawn upon or, if andn® extent drawn upon, such drawings are reimbursddter than the tenth Business
Day following payment on the letter of credit), @) obligations of such Person in respect of tefeded purchase price of propert
services (including payments in respect of sompetition agreements or other arrangements reiag acquisition consideration,
each case entered into in connection with an aitiquisbut excluding (i) accounts payable incuriedhe ordinary course of business
on normal commercial terms and not overdue by rtitae 60 days, (ii) deferred compensation anddil purchase price adjustme
earnout or deferred payment of a similar naturkegjothan in respect of non-competition agreemamisogher such arrangements
referred to above) incurred in connection with equasition (but only to the extent that no paymleas at the time accrued pursuar
such purchase price adjustment, earnout or defgagohent obligation)), (e) all Capital Lease Obligas and Synthetic Lease
Obligations of such Person, (f) all obligationsntiogent or otherwise, of such Person as an acquanty in respect of letters of credit
and letters of guaranty (other than obligationdwétspect to letters of credit securing obligatifoteer than obligations of other
Persons described in clauses (a) through (e) alemte)ed into in the ordinary course of businessugh Person to the extent such
letters of credit are not drawn upon or, if andhi® extent drawn upon, such drawing is reimburgethter than the tenth Business |
following payment on the letter of credit), (g) abligations, contingent or otherwise, of such Beiis respect of bankers’
acceptances, (h) all Disqualified Equity Interestsuch Person, valued, as of the date of detetiaimaat the greater of (i) the
maximum aggregate amount that would be payable opaority, redemption, repayment or repurchasestifgor of Disqualified
Equity Interests or Indebtedness into which sudgDalified Equity Interests are convertible or exudeable) and (ii) the maximum
liquidation preference of such Disqualified Equityerests, (i) all Indebtedness of others secuye@bfor which the holder of such
Indebtedness has an existing right, contingenttweraise, to be secured by) any Lien on propertpexivor acquired by such Person,
whether or not the Indebtedness secured thereblydesassumed, the amount of such Indebtednegs de#med to be the lesser of
the fair market value (as determined reasonablyimgdod faith by the Chief Financial Officer oktBorrower) of such property or
assets and the amount of the Indebtedness so de@udl Guarantees by such Person of IndebtesioEsthers, and (k) all
obligations of such Person in respect of Secutitimalransactions (valued as set forth in the diédim of Securitization Transaction).
Indebtedness shall not include obligations undgragerating lease of property that is not capitalipn the balance sheet of the
Borrower or any Subsidiary, except that Synthetade Obligations shall constitute Indebtednessiddebtedness of any Person
shall include the Indebtedness of any other Pegjisofuding any partnership in which such Persoa general partner) to the extent
such Person is liable therefor as a result of esison’s ownership interest in or other relatiomstith such other Person, except to
the extent the terms of such Indebtedness profiatestich Person is not liable therefor. Notwithdilag the foregoing, in connection
with the purchase by the Borrower or any Subsididrgny business, the term “Indebtedness” will edel post-closing payment
adjustments to which the seller may become entitlegtie extent such payment is determined by a ¢iesing balance sheet or such
payment depends on the performance of such busafiesghe closing; providechowever, that, at the time of closing, the amount of
any such payment is not determinable and, to ttenesuch payment thereafter becomes fixed andrdigted, the amount is paid
within 60 days thereafter. The amount of Indebtsdre# any Person at any date shall be the outsiguhdilance at such date of all
obligations as described above; providédwever, that, in the case of
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Indebtedness sold by the obligor at a discountatheunt of such Indebtedness at any time shalhdéadcreted value thereof at such
time. Except as otherwise expressly provided heteaterm “Indebtedness” shall not include casérest thereon.

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated aaiscordance with GAAP,
of (1) all Indebtedness of the Borrower and itssmidated Subsidiaries of the types referred tanses (a), (b), (d), (e) and (k) (as
determined in accordance with the second sentdrbe definition of Securitization Transaction)tbg definition of Indebtedness
plus (2) all Indebtedness of the Borrower and dtssolidated Subsidiaries of the types referred tdauses (f), (i) and (j) of the
definition of Indebtedness in respect of such Indéhess of others of the types referred to in slalses (a), (b), (d), (e) and (k) (as
determined in accordance with the second sentdribe definition of Securitization Transaction),ttlexcluding Guarantees of third
party grower Indebtedness. Any reference in thiss&ment to Indebtedness for Borrowed Money of ssilidry shall exclude any
Indebtedness of such Subsidiary that is owed t@treower or another Subsidiary, except to therbdech Indebtedness shall have
been transferred or pledged to a Person otherttigaBorrower or a Subsidiary.

“ Indemnified Taxe$ means (a) Taxes other than Excluded Taxes, inthoseor with respect to any payment made
by any Loan Party under any Loan Document and {bgOTaxes.

“ Index Rating” means, for any rating agency at any time, thimgathen in effect from such rating agency applieab
to the Borrower’s senior, unsecured, non-credib@ckd (other than by guarantees of subsidiari¢satba guarantee the Obligations
at such time) long-term debt for borrowed money.

“ Initial Closing Date” means the date on which the conditions specifigBection 4.02 are satisfied (or waived in
accordance with Section 9.02).

“ Initial Loans” means the Loans made by the Lenders to the Bemow the Initial Closing Date.
“ Indemnite€” has the meaning set forth in Section 9.03(b).

“ Interest Election RequeSimeans 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 ¢kst of each of March, June, September,
and December, (b) with respect to any Eurocurréran, the last day of the Interest Period applieablthe Borrowing of which su
Loan is a part and, in the case of a Eurocurrerarydsving with an Interest Period of more than thmemnths’duration, each day prir
to the last day of such Interest Period that ocatinstervals of three months’ duration after thistfday of such Interest Period and (c)
with respect to any Loan, the applicable Maturigt®

“ Interest Period means, with respect to any Eurocurrency Borrowthg period commencing on the date of such
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two gluresix months thereafter, as
the Borrower may elect, providdidat (a) if any Interest Period would end on a didaer than a Business Day, such Interest Period
shall be extended to the next succeeding Businagaubless, in the case of a Eurocurrency Borrowimy, such next succeeding
Business Day would fall in the next calendar moithwhich case such Interest Period shall end em#xt preceding Business Day
and (b) any Interest Period that commences oratfidBlusiness Day of a calendar month (or on aaayich there is no numerica
corresponding day in the last calendar month ol $aterest Period) shall end on the last Business @ the last calendar month of
such Interest Period.
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For purposes hereof, the date of a Borrowing ilytishall be the date on which such Borrowing isdmand thereafter shall be the
effective date of the most recent conversion otinaation of such Borrowing.

“ Investment Grade Lendetsneans commercial and investment banks, in eash, eeghose senior, unsecured, long-
term indebtedness has, on any date of determinaticating by not less than two of S&P, Moody'’s &itth, of, respectively, BBB,
Baa2 and BBB, or higher.

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

“ Lenders” means the Persons listed on the Commitment Sédéduring a 3-Year Tranche Commitment, 5-Year A
Tranche Commitment and/or 5-Year B Tranche Commitrf@r holding 3-Year Tranche Loans, 5-Year A Tiemtoans and/or 5-
Year B Tranche Loans, as applicable) and any d&keson that shall have become a party hereto pursmu&ection 9.04, other than
any such Person that shall have ceased to beyahgagto pursuant to Section 9.04.

“ Lien " means, with respect to any asset, (a) any moegaeed of trust, lien, pledge, hypothecation, erirance,
charge or security interest in, on or of such agbgthe interest of a vendor or a lessor undgrcamditional sale agreement, capital
lease or title retention agreement (or any finamé&ase having substantially the same economictedfeany of the foregoing) relati
to such asset and (c) in the case of securitigsparchase option, call or similar right of a thpdrty with respect to such securities.

“ Loan Document$ means this Agreement, the Guarantee Agreemeptparmissory notes issued pursuant to this
Agreement and any Guarantor Joinder Agreementgiisa® all other agreements, instruments, docunarmt<ertificates identified
Article IV or otherwise executed and delivered bg Borrower or any of its Subsidiaries to, or indiaof, the Administrative Agent
any Lenders, including all powers of attorney, @nts, assignments, contracts, notices and othé#ewrnaterials whether heretofore,
now or hereafter executed by or on behalf of thee®wer or any of its Subsidiaries, or any emplogéthe Borrower or any of its
Subsidiaries, and delivered to the AdministrativgeeAt or any Lender in connection with this Agreehwrthe transactions
contemplated hereby. Any reference in this Agredroeany other Loan Document to a Loan Documenil sidude all appendices,
exhibits or schedules thereto and all amendmesggatements, supplements or other modificationetiheand shall refer to this
Agreement or such Loan Document as the same maydftect at any and all times such reference besooperative.

“ Loan Party” means the Borrower and each Domestic Subsidratis a party to a Loan Document.

“ Loans” means the 3-Year Tranche Loans, 5-Year A Traraens and/or 5-Year B Tranche Loans made by the
Lenders to the Borrower pursuant to this Agreement.

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

“ Material Acquisition” means any acquisition or a series of related iaittpns (other than solely among the
Borrower and the Subsidiaries), of (a) Equity lasts in any Person if, after giving effect therstech Person will become a
Subsidiary or (b) assets comprising all or subgttytall the assets of (or all or substantiallytak assets constituting a business unit
division, product line or line of business of) dPgrson; providethat the aggregate consideration therefor (inclydindebtedness
assumed in connection therewith, all obligationeespect of deferred purchase price (includinggattions under any purchase price
adjustment but excluding earnout or similar payrseand all other consideration payable in
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connection therewith (including payment obligatiomsespect of noncompetition agreements or othrangements representing
acquisition consideration)) exceeds $50,000,000.

“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, properties, assets,
condition (financial or otherwise) or liabilitiem¢luding contingent liabilities) of the Borrowenéthe Subsidiaries, taken as a whole
(b) the ability of any Loan Party to perform itsterdal obligations under any Loan Document to whitdh a party, or (c) the rights of
or benefits available to the Administrative Agentlte Lenders under this Agreement or any othenlLldacument.

“ Material Disposition’ means any sale, transfer or other dispositiors, series of related sales, transfers or other
dispositions (other than solely among the Borroaret the Subsidiaries), of (a) all or substantiallythe issued and outstanding
Equity Interests in any Person that are owned byBibrrower or any Subsidiary or (b) assets commyisil or substantially all the
assets of (or all or substantially all the assetstituting a business unit, division, product lordine of business of) any Person;
providedthat the aggregate consideration therefor (inclydimebtedness assumed by the transferee in cammdéioerewith, all
obligations in respect of deferred purchase piiayding obligations under any purchase price stijient but excluding earnout or
similar payments) and all other consideration peyabconnection therewith (including payment ohtigns in respect of
noncompetition agreements or other arrangementegepting acquisition consideration)) exceeds $E)(DO.

“ Material Indebtednessmeans Indebtedness (other than the Loans), agaildns in respect of one or more Swap
Agreements, of any one or more of the Borrowerig8ubsidiaries in an aggregate outstanding grad@mount exceeding
$75,000,000. For purposes of determining Matenidebtedness, the “principal amount” of the obligasi of the Borrower or any of
its Subsidiaries in respect of any Swap Agreemeabgtime shall be the maximum aggregate amouvin(geffect to any netting
agreements) that the Borrower or such Subsidianldvioe required to pay if such Swap Agreement wemrainated at such time.

“ Material Subsidiary means each Subsidiary of the Borrower that is naiem Party (a) the consolidated total as
of which equal 3.75% or more of the consolidatadltassets of the Borrower or (b) the consolidaga@nues of which equal 3.75%
or more of the consolidated revenues of the Borrpimeesach case as of the end of or for the masteperiod of four consecutive
fiscal quarters of the Borrower for which financightements have been delivered pursuant to Segfidita) or 5.01(b) (or, prior to
the first delivery of any such financial statemeatsof the end of or for the period of four condgee fiscal quarters of the Borrower
ended June 30, 2012); providiat if at the end of or for any such most recamiqul of four consecutive fiscal quarters the coredi
consolidated total assets or combined consolid&eshues of all Subsidiaries that under clausean@)b) above would not
constitute Material Subsidiaries shall have excddd®6 of the consolidated total assets of the Begrcor 10% of the consolidated
revenues of the Borrower (calculated without dwgilam of assets or revenues), then one or moreatf excluded Subsidiaries shall
for all purposes of this Agreement be deemed tMaterial Subsidiaries in descending order basetheramounts of their
consolidated total assets or consolidated revemsehe case may be, until such excess shall ferreddiminated.

“ Maturity Date” means, as applicable, the earlier of (i) withpess to (a) the 3-Year Tranche Loans, the dateishat
the three year anniversary of the Initial Closirgt®&) and (b) the ¥ear Tranche Loans, the date that is the five geaiversary of th:
Initial Closing Date and (ii) the date of acceleratof the Loans pursuant to Article VII hereof.

“ Merger” has the meaning given thereto in the definitibfiAzquisition”.

“ Moody's” means Moody’s Investors Service, Inc.
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“ MSSF" means Morgan Stanley Senior Funding, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Seciod1(a)(3) of ERISA.

“ Non-Consenting Lendérhas the meaning assigned to such term in Se6ti(c).

“ Obligations” means (a) the due and punctual payment by theoBer of (i) the principal of and interest (incladi
interest accruing during the pendency of any bastksy insolvency, receivership or other similargeeding, regardless of whether
allowed or allowable in such proceeding) on therisyavhen and as due, whether at maturity, by acteda, upon one or more dates
set for prepayment or otherwise and (ii) all otnemetary obligations of the Borrower to any of Gearanteed Parties under any
Loan Document, including obligations to pay feeqaense reimbursement obligations and indemnificadioligations, whether
primary, secondary, direct, contingent, fixed dravtvise (including monetary obligations incurredindg the pendency of any
bankruptcy, insolvency, receivership or other samgroceeding, regardless of whether allowed omalble in such proceeding), (b)
the due and punctual performance of all other altiligns of the Borrower under or pursuant to anyrLbacument and (c) the due ¢
punctual payment and performance of all the olitigatof each other Loan Party under or pursuaetitth Loan Document (includil
monetary obligations incurred during the penderfagny bankruptcy, insolvency, receivership or otsiamilar proceeding, regardless
of whether allowed or allowable in such proceeding)

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

“ Other Connection Taxésmeans, with respect to the Administrative Agemty Lender or any other recipient of any
payment to be made by or on account of any obbigatf any Loan Party hereunder or under any otle@anLDocument, Taxes
imposed as a result of a present or former conmebitween such recipient and the jurisdiction isipg such Tax (other than
connections arising from such recipient having eted, delivered, or become a party to, performgadliigations or received
payments under, received or perfected a secutityaat under, sold or assigned an interest in @ay lor Loan Document, engagec
any other transaction pursuant to, or enforced Laran Documents).

“ Other Taxes means any and all present or future recordirgngt court or documentary Taxes and any other
excise, transfer, sales, property, intangiblendilor similar Taxes arising from any payment maglgeu, from the execution, delivery,
performance, enforcement or registration of, onfithe receipt or perfection of a security intergster, or otherwise with respect to,
any Loan Document, but excluding Excluded Taxes@itaer Connection Taxes imposed with respect tassignment (other than an
assignment pursuant to a request by the Borrowdersdection 2.19(b)).

“ PACA " shall mean the Perishable Agricultural Commoditbet, 1930, as amended, 7 U.S.C. Section 49%zet,
as the same now exists or may from time to timedfeer be amended, modified, recodified or suppigatt together with all rules,
regulations and interpretations thereunder oredlétereto.

“ Participant” has the meaning assigned to such term in Se8ti(c)(i).

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

“ PATRIOT Act” has the meaning assigned to such term in Se6tibs
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“PBGC” means the Pension Benefit Guaranty Corporationregf¢o and defined in ERISA and any successotye
performing similar functions.

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

“ Permitted Encumbrancésneans:

(8) Liens imposed by law for Taxes that areysbdtdue or are being contested in compliance w&itti8n 5.04;

(b) carriers’, warehousemen’s, mechanics’, nt@en’s, repairmen’s, landlord’s and other likehs imposed by
law, arising in the ordinary course of business sewlring obligations that are not overdue by nioae 60 days or are being
contested in compliance with Section 5.04;

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

(d) deposits to secure the performance of ltidde contracts, leases, statutory obligationgtgwand appeal bonds,
performance bonds and other obligations of a l&ire, in each case in the ordinary course of lessin

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

() easements, zoning restrictions, rights-ofrwad similar encumbrances on real property impaseldw or
arising in the ordinary course of business thateotosecure any monetary obligations and do notmadedetract from the
value of the affected property or interfere witk tirdinary conduct of business of the Borrowerryr af its Subsidiaries;

(g) banker's liens, rights of setoff or similgghts and remedies as to deposit accounts or Gihds maintained
with depository institutions; providetiat, except with respect to any deposit accoufitraads subject to the Lien of a Loan
Document, such deposit accounts or funds are malbleshed or deposited for the purpose of providialigteral for any
Indebtedness and are not subject to restrictiorecoass by the Borrower or any of its Subsididriesxcess of those required
by applicable banking regulations;

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

(i) any Lien, claim or right of any Governmenfaithority arising under any law or regulationany inventory or
farm products allocable to any procurement contraitt such Governmental Authority;

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

(k) each Farm Credit Lender’s statutory lietha Farm Credit Equities of such Farm Credit Lepead
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() Liens arising by virtue of Uniform Commertfaode financing statement filings (or similarrigs under
applicable law) regarding operating leases entertecby the Borrower and its Subsidiaries in theimary course of business;

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

“ Permitted Fee Receivérmeans any Fee Receiver that, with respect to ag/daid under Section 2.12, deliver
the Borrower and the Administrative Agent, on dopto the date on which such Fee Receiver becamsty hereto (and from tir
to time thereafter upon the request of the Borroavet the Administrative Agent, unless such Fee Recbecomes legally unable
do so solely as a result of a Change in Law afémoming a party hereto), accurate and duly comgletpies (in such number
requested) of one or more of Internal Revenue 8erfiorms W-9, W-8ECI, W-8EXP, W-8BEN or 8IMY (together with, i
applicable, one of the aforementioned forms duiypgleted from each direct or indirect beneficial @vof such Fee Receiver) or i
successor thereto that entitle such Fee Receiva@rctamplete exemption from U.S. withholding taxsath payments (provided tt
in the case of the Internal Revenue Service ForrBBEN, a Fee Receiver providing such form shall ifpals a Permitted Fi
Receiver only if such form establishes such exemnptin the basis of the “business profits” or “otim@mome”articles of a tax treaty
which the United States is a party and provides& thxpayer identification number), in each caggther with such supplement
documentation as may be prescribed by applicabledagpermit the Borrower or the Administrative Ageo determine whether su
Fee Receiver is entitled to such complete exemption

“ Permitted Holders means (a) “members of the same family” of Mr. Dioyson as defined in Section 447(e) of the
Code and (b) any entity (including, but not limited any partnership, corporation, trust or limitiedbility company) in which one or
more individuals described in clause (a) hereobpss over 50% of the voting power or beneficiadriests.

“ Person” means any natural person, corporation, limitedlitglcompany, trust, joint venture, associationpgpany
partnership, Governmental Authority or other entity

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

“ Pricing Schedulé means Schedule | attached hereto.

“ Prime Raté’ 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@Lending Rate, then the
highest of such rates (each change in the Prime tRdie effective as of the date of publicatioflire Wall Street Journal of a “Prime
Lending Rate” that is different from that publish@dthe preceding domestic business day); provideat in the event that The Wall
Street Journal shall, for any reason, fail or céagmublish the Prime Lending Rate, the AdminisiaAgent shall choose a reason:
comparable index or source to use as the basthddPrime Lending Rate.

“ Pro Forma Basi$ means, with respect to any test hereunder in ection with any event, that such test shall be
calculated after giving effect on a pro forma bésishe period of such calculation to (i) suchmvas if it happened on the first day
such period or (ii) the incurrence of any Indebtsinby the Borrower or any Subsidiary and any necwwe, repayment, issuance or
redemption of other Indebtedness of the Borrowerryr Subsidiary occurring at any time subsequettt¢dast day of such period ¢
on or prior to the date of determination, as ifrsircurrence, repayment, issuance or redemptiotiheasase may be, occurred on the
first day of such period (it being understood tliratonnection with any such pro forma calculafiior to the delivery of financial
statements for the first fiscal quarter ended after
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the Effective Date, such calculation shall be miade manner satisfactory to the Administrative Agerits Permitted Discretion).

“ Proposed Changehas the meaning assigned to such term in Se6tiai#(c).

“ PSA"” shall mean the Packers and Stockyard Act of 1921,S.C. Section 181 et. seq., as the same nstsexi
may from time to time hereafter be amended, matiifiecodified or supplemented, together with diésuregulations and
interpretations thereunder or related thereto.

“ Refinancing Indebtednegsneans, in respect of any Indebtedness (the “italdndebtednesy, any Indebtedness
that extends, renews or refinances such Origirggbtedness (or any Refinancing Indebtedness ircefipereof) or, in addition in t
case of any Foreign Subsidiary, Indebtedness (td&g@ement Indebtedne®sof such Foreign Subsidiary that replaces Origina
Indebtedness of such Foreign Subsidiary or of dhgrd-oreign Subsidiary organized under the lawb®fame nation as such
Foreign Subsidiary within 90 days after the repaytoe prepayment of such Original Indebtednessyigemithat (a) the principal
amount of such Refinancing Indebtedness shall xe#exl the principal amount of such Original Inddhess (except to the extent
used to finance accrued interest and premium (@ietutender or makewhole premiums) thereon andmriteng discounts,
defeasance costs, fees, commissions and expeideshg understood in the case of Replacementbitedimess that is denominatec
a currency different from that of the applicablegbral Indebtedness that the principal amount chsOriginal Indebtedness shall be
deemed to be equal to the amount in the currensyai Replacement Indebtedness that is equal farithepal amount of such
Original Indebtedness based on the currency exeheatgs applicable on the date such Replacemesbtedness is incurred; (b) the
maturity of such Refinancing Indebtedness shallbeogarlier, and the weighted average life to nitgtof such Refinancing
Indebtedness shall not be shorter, than that df uiginal Indebtedness; (¢) such Refinancing Inedbess shall not be required tc
repaid, prepaid, redeemed, repurchased or defeakether on one or more fixed dates, upon the oenae of one or more events or
at the option of any holder thereof (except, inhee&se, upon the occurrence of an event of dedaaltichange in control or as and to
the extent such repayment, prepayment, redempBpnychase or defeasance would have been requirsdgmt to the terms of such
Original Indebtedness) prior to the earlier oftlfi¢ maturity of such Original Indebtedness andt{i§) date that is six months after the
latest Maturity Date hereunder; (d) such Refinagé¢imdebtedness shall not constitute an obligatfaang Subsidiary that shall not
have been (or, in the case of after-acquired Sigs&d, shall not have been required to becom@ypdigor in respect of such Original
Indebtedness (except that Refinancing Indebtedsfemsy Foreign Subsidiary may be Guaranteed byotimgr Foreign Subsidiary
organized under the laws of the same nation asBoitign Subsidiary), and shall not constitute bligation of the Borrower if the
Borrower shall not have been an obligor in respésuch Original Indebtedness, and, in each cas®f, in the case of Foreign
Subsidiaries, to the extent specified in this aafdd), shall constitute an obligation of such Sdilasy or of the Borrower only to the
extent of their obligations in respect of such @ Indebtedness; (e) if such Original Indebtedrasll have been expressly
subordinated to the Obligations, such Refinancirdgbtedness shall also be expressly subordinatbe ©Obligations on terms not
less favorable in any material respect to the Lesydend (f) such Refinancing Indebtedness shalbeaecured by any Lien on any
asset other than the assets that secured sucim@iiigidebtedness (or would have been requireddoareesuch Original Indebtedness
pursuant to the terms thereof) (except that Re@imgnindebtedness of any Foreign Subsidiary magdoared by Liens on assets of
any other Foreign Subsidiary organized under thws laf the same nation as such Foreign Subsidiaryy any Lien having a higher
priority in respect of the Obligations than thern.tbat secured such Original Indebtedness.

“ Register” has the meaning assigned to such term in Seétiaf(b)(iv).

21




“ Related Parties means, with respect to any specified Person, B&lkon’s Affiliates and the respective directors,
officers, employees, agents and advisors of suckbReand such Person’s Affiliates.

“ Report” means reports prepared by the Administrative Agerany other Person showing the results of inspes
with respect to the assets of any Loan Party fiforination furnished by or on behalf of any Loamt,aafter the Administrative
Agent has exercised its rights of inspection punstmthis Agreement, which Reports may be distgluo the Lenders by the
Administrative Agent.

“ Required LenderS means, at any time, if there are Loans outstandienders holding Loans and unused
Commitments (if any) representing more than 50%efsum of all Loans and unused Commitments (i} ahguch time, or if there
are no Loans outstanding, Lenders holding in excE58% of the Commitments.

“ Requirement of Lawl means, with respect to any Person, (a) the chattcles or certificate of organization or
incorporation and bylaws or other organizationajjeverning documents of such Person and (b) abytstdaw, treaty, rule,
regulation, order, decree, writ, injunction or detimation of any arbitrator or court or other Gavaental Authority (including
Environmental Laws), in each case applicable toirding upon such Person or any of its propertioarhich 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 accounting officéthe Borrower but, in any event, with respectit@mhcial matters, the foregoing
person that is responsible for preparing the firdrstatements and reports delivered hereunder.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with
respect to any Equity Interests in the Borrowesioy of its Subsidiaries, or any payment (whetharaish, securities or other proper
including any sinking fund or similar deposit, artaunt of the purchase, redemption, retirementjiaépn, cancelation or
termination of any Equity Interests in the Borrowemny of its Subsidiaries, whether now or hemradutstanding, or any option,
warrant, or other right to acquire any such Eqlitgrests in the Borrower or any of its Subsidigrigr any other payment that has a
substantially similar effect to any of the foregmin

“ Sale/Leaseback Transactibmeans an arrangement relating to property owneithéd Borrower or any Subsidiary
whereby the Borrower or such Subsidiary sellsamgdfers such property to any Person and the Borromeny Subsidiary leases st
property, or other property that it intends to f@esubstantially the same purpose or purposelseaproperty sold or transferred, from
such Person or its Affiliates; providetiowever, any such arrangement incurred in connection thighacquisition of property that is
not capitalized on the balance sheet of the Bor@wvany Subsidiary and is leased by the Borrowemy Subsidiary pursuant to an
operating lease (other than a Synthetic Lease)) sbbe considered a Sale/Leaseback Transaction.

“ S&P " means Standard & Poor’'s Ratings Services, a @rah®l Poor’'s Financial Services LLC business.

“ SEC” means the Securities and Exchange CommissionyGavernmental 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.
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“ Securitization Transactiohmeans any arrangement under which the BorrowangrSubsidiary transfers accounts
receivable and/or payment intangibles, interestgeih and/or related assets and rights (a) tos, fpartnership, corporation, limited
liability company or other entity (which may be @RE Subsidiary), which transfer is funded in whalén part, directly or indirectly,
by the incurrence or issuance by the transferesgcressor transferee (which may be an SPE Suhgidfaindebtedness, other
securities or interests that are to receive paysieoin, or that represent interests in, the cash €lerived from such accounts
receivable and/or payment intangibles, interestgeih or related assets and rights, or (b) dirdotlyne or more investors or other
purchasers. The “amount” or “principal amount” afy&Securitization Transaction shall be deemed wtiame to be the aggregate
principal, capital or stated amount (or the sulistarequivalent of any of the foregoing) of the ébtiedness, other securities or
interests referred to in the first sentence of deinition or, if there shall be no such principedpital or stated amount (or the
substantive equivalent of any of the foregoingg, tincollected amount of the accounts receivabieterests therein transferred
pursuant to such Securitization Transaction, netngfsuch accounts receivables or interests thératrhave been written off as
uncollectible. Such “amount” or “principal amoursfiall not include any amount of Indebtedness owingny SPE Subsidiary to the
Borrower or any Subsidiary to the extent that satércompany Indebtedness has been incurred tod@an part, the transfers of
accounts receivable and/or payment intangiblesrests therein and/or related assets and rigisiscto SPE Subsidiary.

“ Senior Notes means the Borrower’s 10.50% Senior notes due Mafd4, which as of the date hereof have been
redeemed in full.

“ Senior Notes Premium Amouhmmeans the aggregate amount of make-whole paymamsiiums and other
amounts paid in excess of the face amount of S&otes prepaid or redeemed which constitutes istengpense in accordance with
GAAP or would constitute “Consolidated Cash InteEegpense” but for the last sentence of the deédiniof such term.

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

“ Solvency Certificaté means a certificate from the chief financial offi or other officer of equivalent duties of the
Borrower demonstrating the solvency (on a constdidibasis) of the Borrower and its subsidiariesfake Initial Closing Date, on a
pro forma basis for the Transactions, substantialthe form of Exhibit Fhereto.

“ Solvent” means, with respect to the Borrower and its Slibges, (i) the sum of the debt (including conéng
liabilities) of the Borrower and its Subsidiariégiken as a whole, does not exceed the fair valtieegbresent assets of the Borrower
and its Subsidiaries, taken as a whole, (ii) thesent fair saleable value of the assets of theoB@nr and its subsidiaries, taken as a
whole, is not less than the amount that will beunesgl to pay the probable liabilities (includingntimgent liabilities) of the Borrower
and its Subsidiaries, taken as a whole, on thditsdaes they become absolute and matured, (iii¢apéal of the Borrower and its
Subsidiaries, taken as a whole, is not unreasorsahéll in relation to the business of the Borroaeits Subsidiaries, taken as a
whole, and (iv) the Borrower and its Subsidiartaken as a whole, do not intend to incur, or belithat they will incur, debts
(including current obligations and contingent lldalas) beyond their ability to pay such debtslasytmature in the ordinary course of
business. For the purposes hereof, the amountyod@mingent liability at any time shall be compliges the amount that, in light of
all of the facts and circumstances existing at gimh, represents the amount that can reasonaldyiected to become an actual or
matured liability.
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“ Specified Representatiorisneans the representations and warranties inatiddes 3.01(a) and (b)(ii), 3.02, 3.03(c)
(solely with respect to the execution, delivery gedformance by the Loan Parties of this Agreeraendtthe other Loan Documents),
3.08, 3.13, 3.17 and 3.18.

“ Statutory Reserve Rataneans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed as a
decimal), the numerator of which is the number ane the denominator of which is the number one mtha aggregate of the
maximum reserve percentages (including any margsp&icial, emergency or supplemental reservesgsged as a decimal
established by the Board to which the Administet\gent is subject, for eurocurrency funding (cotlsereferred to as
“Eurocurrency Liabilities” in Regulation D of theo@rd). Such reserve percentages shall include thgsesed pursuant to such
Regulation D. Eurocurrency Loans shall be deemestitute eurocurrency funding and to be sulifestich reserve requirements
without benefit of or credit for proration, exengts or offsets that may be available from timdrteetto any Lender under such
Regulation D or any comparable regulation. Theuftay Reserve Rate shall be adjusted automatioallgnd as of the effective date
of any change in any reserve percentage.

“ Subsequent Borrowing Datemeans with respect to any Loan made after thigalrClosing Date, each date on
which the conditions specified in Section 4.03satsfied (or waived in accordance with Sectior2®.0

“ Subsidiary” means, with respect to any Person (the “ pabeat any date, (a) any corporation, limited lidtyil
company, partnership, association or other enfityloch securities or other ownership interestgespnting more than 50% of the
equity or more than 50% of the ordinary voting powe in the case of a partnership, more than 50#egeneral partnership
interests are, as of such date, owned, controlidérblol and (b) any other corporation, limited llapicompany, partnership,
association or other entity the accounts of whichil be consolidated with those of the parent enghrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date. Urdéssrwise specified,
“Subsidiary”means any direct or indirect subsidiary of the Baer. Notwithstanding the foregoing, Dynamic FuklsC shall not be
a “Subsidiary” for any purpose under the Loan Doents, nor shall any Variable Interest Entity (ottiem an SPE Subsidiary) be a
“Subsidiary” under 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 swapafal, future or derivative transaction or
option or similar agreement involving, or settlgdrbference to, one or more rates, currencies, aaitias, equity or debt instrume;
or securities, or economic, financial or pricindites or measures of economic, financial or pricisk or value or any similar
transaction or any combination of these transastiprovidedhat no phantom stock or similar plan providing ffayments only on
account of services provided by current or formiggdors, officers, employees or consultants ofBberower or the Subsidiaries st
be a Swap Agreement.

“ Syndication Agent means the Syndication Agent named on the covérisfAgreement.

“ Synthetic Leas& means, as to any Person, any lease (includirgekethat may be terminated by the lessee at any
time) of real or personal property, or a combinmatizereof, (a) that is accounted for as an opayddiase under GAAP and (b) in
respect of which the lessee is deemed to own the
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property so leased for U.S. Federal income taxgsey, other than any such lease under which susbrPis the lessor.

“ Synthetic Lease Obligatiorianeans, as to any Person, an amount equal tathitatized amount of the remaining
lease payments under any Synthetic Lease (detediriméhe case of a Synthetic Lease providing fooption to purchase the leased
property, as if such purchase were required agtigeof the term thereof) that would appear on arlza sheet of such Person prep
in accordance with GAAP if such obligations weremmted for as Capital Lease Obligations. For psgpmf Section 6.02, a
Synthetic Lease Obligation shall be deemed to bered by a Lien on the property being leased acH pwoperty shall be deemed to
be owned by the lessee.

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

“ Target Shares means all of the issued and outstanding sharesmfmon stock of the Target, together with any
related rights under any shareholder rights agra&nicluding any such shares that may becomeamuating upon the exercise of
options or other rights to acquire such shares #f'ecommencement of the Tender Offer but befoeecbnsummation of the Tender
Offer on the Initial Closing Date.

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

“ Tender Offer” has the meaning given thereto in the definitibtAxquisition”.

“ Tender Offer Documentsmeans the initial offer to purchase and any othaterial documents entered into by the
Borrower or any of its Subsidiaries (including ehibits thereto), in each case, in accordance th@hrender Offer.

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

“ Total Assets’ means the total consolidated assets of the Bar@and its Subsidiaries according to the relevant
consolidated balance sheet of the Borrower.

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

“ Transactions means the Acquisition, the execution, deliverd @erformance by the Loan Parties of this
Agreement and the other Loan Documents to which #éne party, the borrowing of Loans, the use ofpfteceeds thereof, the
payment of the fees and expenses incurred in ctinnagith the Acquisition and the other transacti@ontemplated by or related to
the foregoing.

“ Type”, when used in reference to any Loan or Borrownedgrs to whether the rate of interest on sucml.oaon
the Loans comprising such Borrowing, is determibgdeference to the Adjusted Eurocurrency Rathertiternate Base Rate.

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

“U.S.” means the United States of America.
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“U.S. Borrower” means the Borrower if it is a “United States perswithin the meaning of Section 7701(a)(30) of
the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tibry(f).

“ Variable Interest Entity means any Person that is not a Subsidiary undese (a) of the definition of such term
but the accounts of which are consolidated witls¢haf the Borrower under GAAP as a result of i$ust as a variable interest entity.

“ Voting Participant’ has the meaning assigned to such term in Se6tie(c)(vi).

“ Voting Participant Notificatiori has the meaning assigned to such term in Se6tidd(c)(vi).

“wholly-owned Subsidiary means, with respect to any Person at any datebsidiary of such Person of which
securities or other ownership interests represgriif0% of the Equity Interests (other than diregtqualifying shares) are, as of st
date, owned, controlled or held by such Persomeray more wholly-owned Subsidiaries of such Pesdny such Person and one or
more wholly-owned Subsidiaries of such Person. titherwise specified, “wholly-owned Subsidiarygans a wholly-owned
Subsidiary of the Borrower.

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

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

SECTION 1.02. _Classification of Loans and Baiirgs. For purposes of this Agreement, Loans may be ¢ledsi
and referred to by Class ((e,@ “3-Year Tranche Loan "), by Type (_e,@ “Eurocurrency Loan”) or by Class and Type ( ea
“Eurocurrency 3-Year Tranche Loan "). Borrowingsainay be classified and referred to by Class.(, @ §3-Year B Tranche
Borrowing” or “Borrowing of 3-Year Tranche Loanshy Type (e.q, a “Eurocurrency Borrowing”) or by Class and Tyjgqg., a
“Eurocurrency 3-Year B Tranche Borrowing” or a “Baurrency Borrowing of 3-Year Tranche Loans”).
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SECTION 1.03. _Terms Generalljhe definitions of terms herein shall apply equédlyhe singular and plural
forms of the terms defined. Whenever the context require, any pronoun shall include the correspamdasculine, feminine and
neuter forms. The words “include”, “includes” aridc¢iuding” shall be deemed to be followed by thegsle “without limitation”. The
word “will” shall be construed to have the same mieg@ and effect as the word “shall”. Unless theteghrequires otherwise (a) any
definition of or reference to any agreement, insteat or other document herein shall be construedfaging to such agreement,
instrument or other document as from time to timeaded, amended and restated, supplemented owtbenodified (subject to
any restrictions on such amendments, supplememmdifications set forth herein), (b) any refereheeein to any Person shall be
construed to include such Person’s successorssaigha, (c) the words “herein”, “hereof” and “handar”, and words of similar
import, shall be construed to refer to this Agreetie its entirety and not to any particular prasishereof, (d) all references herein
to Articles, Sections, Exhibits and Schedules dtaltonstrued to refer to Articles and Sectionsnél Exhibits and Schedules to, this
Agreement and (e) the words “asset” and “propeshéll be construed to have the same meaning aed efifid to refer to any and all
tangible and intangible assets and propertiesydieg cash, securities, accounts and contractsight

SECTION 1.04. _Accounting Terms; GAARR) Except as otherwise expressly provided hesadimerms of an
accounting or financial nature shall be construreddcordance with GAAP, as in effect from timeitod, providedhat, if the
Borrower notifies the Administrative Agent that tBerrower requests an amendment to any provisiwiuding any definition)
hereof to eliminate the effect of any change odografter the Effective Date in GAAP or in the apption thereof on the operation
such provision (or if the Administrative Agent rfas the Borrower that the Required Lenders reqaestmendment to any provision
hereof for such purpose), regardless of whethersaof notice is given before or after such changeAAP or in the application
thereof, then such provision shall be interpretedhe@ basis of GAAP as in effect and applied imratdy before such change shall
have become effective until such notice shall Hzeen withdrawn or such provision amended in aceca@aerewith.
Notwithstanding any other provision contained herall terms of an accounting or financial natusediherein shall be construed,
all computations of amounts and ratios referreldeieein shall be made (i) without giving effect toyalection under Accounting
Standards Codification 825-10-25 (or any other Ardimg Standards Codification or Financial AccongtStandard having a similar
result or effect) to value any Indebtedness orrdibbilities of the Borrower or any Subsidiary“fdir value”, as defined therein, (ii)
without giving effect to any treatment of Indebteds in respect of convertible debt instruments uAdeounting Standards
Codification 470-20 (or any other Accounting StaldaCodification or Financial Accounting Standaeving a similar result or
effect) to value any such Indebtedness in a redacédurcated manner as described therein, and butebtedness shall at all times
be valued at the full stated principal amount tb&rand (iii) in a manner such that any obligatioglsiting to a lease that was
accounted for by a Person as an operating leasktlas Effective Date and any similar lease entéméalafter the Effective Date by
such Person shall be accounted for as obligatelatimg to an operating lease and not as Capitaée®bligations.

(b) All pro forma computations required to bedmdereunder giving effect to any Material Acqigsitor Material
Disposition shall be calculated on a Pro Forma $aler giving pro forma effect thereto (and, ia ttase of any pro forma
computations made hereunder to determine whettrangaction is permitted to be consummated hereutalany other such
transaction consummated since the first day op#r@d covered by any component of such pro foramputation and on or prior to
the date of such computation), and, to the exteplieable, to the historical earnings and cash $l@ssociated with the assets acqt
or disposed of and any related incurrence or réaluct Indebtedness, all in accordance with Artitleof Regulation S-X under the
Securities Act. If any Indebtedness bears a flgatitte of interest and is being given pro formadaifthe interest on such
Indebtedness shall be calculated as if the ragdf@ct on the date of determination had been tipdicgble rate for the entire period
(taking into
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account any Swap Agreement applicable to such bedekss if such Swap Agreement has a remainingiteexcess of 12 months).

SECTION 1.05. _Currency TranslatioR®r purposes of any determination under Sectioh,@®2 or 6.05 or und
paragraph (f), (g) or (k) of Article VII, all amotsiincurred, outstanding or proposed to be incuoreautstanding in currencies other
than dollars shall be translated into dollars atdhrrency exchange rates in effect on the dasec determination; providedat no
Default or Event of Default shall arise as a resfiliny limitation set forth in dollars in Sectiér01, 6.02 or 6.05 being exceeded
solely as a result of changes in currency exchaaigs from those rates applicable at the timenoedilndebtedness, Liens or
Sale/Leaseback Transactions were initially consutadhia reliance on the exceptions under such Sextio

ARTICLE Il
The Credits

SECTION 2.01. _The Commitmen&ubject to the terms and conditions set forth Ineesich Lender agrees to
make (i) Initial Loans to the Borrower on the laitClosing Date, the proceeds of which shall belssdely to purchase Target Share:
tendered pursuant to the Tender Offer and to pey &d expenses in connection with the Transaddiodgii) Loans at any time and
from time to time (but not more than two timeskeathe Initial Closing Date until and including tAgailability Termination Date to
provide funding for additional consideration, feesl expenses that are then payable or are reagaaiacted to be payable in
connection with (x) the purchase of any Target &n#endered during any subsequent offering petiiosiant to the Acquisition
Documents (if applicable) and (y) the consummatibthe Merger (it being understood that the renmgrCommitments may be
drawn in full on or before the Availability Termitian Date to provide funding for the above desatibdditional consideration, fees
and expenses whether or not such amounts are tieeardl payable); providedhat after giving effect to each such Loan: {gjvith
respect to 3-Year Tranche Loans, the outstandimgipal amount of such 3-Year Tranche Loan madednh 3Year Tranche Lendt
would not exceed such Lender’s 3-Year Tranche Camaenit in effect immediately prior to making sucly8ar Tranche Loan , (ii)
with respect to 5-Year A Tranche Loans, the outlitanprincipal amount of such 5-Year A Tranche Losade by each 5-Year A
Tranche Lender would not exceed such Lender’'s §-¥eBranche Commitment in effect immediately piormaking such 5-Year A
Tranche Loan and (iii) with respect to 5-Year Brighe Loans, the outstanding principal amount ofi&sf¢ear B Tranche Loan ma
by each 5-Year B Tranche Lender would not exceetl sender’s 5-Year B Tranche Commitment in effeatniediately prior to
making such 5-Year B Tranche Loan and (b) the aggesprincipal amount of all such Loans then outditeg would not exceed the
Total Commitment in effect immediately prior to nivadk such Loans. All Loans shall be denominatedalfads. Any amount
borrowed under this Section 2.01 and subsequesplgid or prepaid may not be reborrowed.

SECTION 2.02. _Loans and Borrowinga) Each Borrowing shall be made ratably among €iaks of Loans and
each Loan shall be made as part of a Borrowingistimg of Loans of the same Class and Type madéédy.enders ratably in
accordance with their respective Commitments wepect to such Class. The failure of any Lenderake any Loan required to be
made by it shall not relieve any other Lender @bibligations hereunder; providétht the Commitments of the Lenders are several
and no Lender shall be responsible for any othedkegs failure to make Loans as required.

(b) Subject to Section 2.14, each Borrowing Idalcomprised entirely of ABR Loans or Eurocurrghoans as th
Borrower may request in accordance herewith. Eagtder at its option may make any Eurocurrency Llmacausing any domestic
foreign branch or Affiliate of such Lender to malech Loan, providethat any exercise of such option shall not affeetdbligation
of the Borrower to repay such Loan in accordandh thie terms of this Agreement.
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(c) Atthe commencement of each Interest Péoodny Eurocurrency Borrowing, such Borrowing $lia in an
aggregate amount that is an integral multiple 88,000 and not less than $5,000,000. At the tiraeeach ABR Borrowing is
made, such Borrowing shall be in an aggregate atrthahis an integral multiple of $1,000,000 and less than $5,000,00providec
that an ABR Borrowing may be in an aggregate amthattis equal to the entire unused balance of tital Commitment.
Borrowings of more than one Class and Type mayutgtanding at the same time, providedt there shall not at any time be more
than a total of ten Eurocurrency Borrowings outsiag in the aggregate for Loans of all Classes.

(d) Notwithstanding any other provision of thigreement, the Borrower shall not be entitled guest, or to elect
to convert or continue, any Borrowing if the Intgr@eriod requested with respect thereto wouldadted the applicable Maturity Da
for such applicable Class of Loans.

SECTION 2.03. _Requests for Borrowin@se. request a Borrowing, the Borrower shall notifg tAdministrative
Agent of such request by telephone (a) in the ohseEurocurrency Borrowing, not later than 1:0@p.New York 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 Yo
City time, one Business Day before the date optioposed Borrowing. Each such telephonic BorroviReguest shall be irrevocable
and shall be confirmed promptly by hand deliveryamsimile or other electronic transmission to Atweninistrative Agent of a writte
Borrowing Request substantially in the form of ExhC signed by the Borrower. Each such telephonic antienrBorrowing
Request shall specify the following information:

(i) the aggregate amount of the requested Bangw
(i) the date of such Borrowing, which shalld8usiness Day;
(i)  whether such Borrowing is to be an ABR Bmwing 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 definition of the tedmiérest Period”;

(v) the location and number of the Borrower's@amt to which funds are to be disbursed, whichi slomply
with the requirements of Section 2.07; and

(vi) that as of such date (x) with respect t® Ithitial Loans, the conditions set forth in Seot#th02 are satisfied
or (y) with respect to each Loan made on a Subsed@erowing Date, the conditions set forth in $@mtt.03 are satisfied.

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 requested Eureauy Borrowing, then the Borrower shall be deenoelgbive selected an Interest
Period of one montk’duration. Promptly following receipt of a Borragi Request in accordance with this Section, the iAhtnative
Agent shall advise each applicable Lender of thaildehereof and of the amount of such Lender’arto be made as part of the
requested Borrowing.

SECTION 2.04. _[Reserved].
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SECTION 2.05. _[Reserved].
SECTION 2.06. _[Reserved].

SECTION 2.07. _Funding of Borrowings) Each Lender shall make each Loan to be madtehigyeunder on the
proposed date thereof by wire transfer of immediaeailable funds by 12:00 noon, New York City &por, in the case of an ABR
Loan, 2:00 p.m., New York City time, to the accoafhthe Administrative Agent most recently desigmaby it for such purpose by
notice to the Lenders. The Administrative Agentl wibke such Loans available to the Borrower proypithd in no event later than
3:00 p.m., New York City time, crediting the amagisb received, in like funds, to an account ofBberower maintained with the
Administrative Agent in New York City and designatey the Borrower in the applicable Borrowing Resjue

(b) Unless the Administrative Agent shall hageaived notice from a Lender prior to the propadate of any
Borrowing that such Lender will not make availatdg¢he Administrative Agent such Lender’s shareswfh Borrowing, the
Administrative Agent may assume that such Lendsmhade such share available on such date in acwwddth paragraph (a) of
this Section and may, in reliance upon such assompnd in its sole discretion, make availableh® Borrower a corresponding
amount. In such event, if a Lender has not in ia&tle its share of the applicable Borrowing avaddblthe Administrative Agent,
then the applicable Lender and Borrower agree (alyend not jointly with the applicable Lendets)pay to the Administrative
Agent forthwith on demand such corresponding amauuitht interest thereon, for each day from and idirig the date such amount is
made available to the Borrower to but excludingdhte of payment to the Administrative Agent, atr(ithe case of such Lender, the
greater of the Federal Funds Effective Rate aradleadetermined by the Administrative Agent in adamice with banking industry
rules on interbank compensation or (i) in the aafsthe Borrower, the interest rate applicableuchsLoan. If such Lender pays such
amount to the Administrative Agent, then such amdless interest) shall constitute such Lender'an.mcluded in such Borrowing.
With respect to any share of a Borrowing not madslable by a Lender as contemplated above, if figtder subsequently pays its
share of such Borrowing to the Administrative Agehen the Administrative Agent shall promptly re@ay corresponding amount
paid by the Borrower to the Administrative Agentpagvided in this paragraph (including interestréom to the extent received by !
Administrative Agent); providethat such repayment to the Borrower shall not dpeaa a waiver or any abandonment of any rights
or remedies of the Borrower with respect to suchdes.

SECTION 2.08. _lInterest Electior{s) Each Borrowing initially shall be of the Typeegified in the applicable
Borrowing Request or designated by Section 2.03 iartthe case of a Eurocurrency Borrowing, shallehan initial Interest Period as
specified in such Borrowing Request or designaie8drtion 2.03. Thereafter, the Borrower may diecionvert such Borrowing to a
different Type or to continue such Borrowing andthie case of a Eurocurrency Borrowing, may eletetrest Periods therefor, all as
provided in this Section. The Borrower may eleffiedent options with respect to different portiafshe affected Borrowing, in
which case each such portion shall be allocatediatmong the Lenders holding the Loans comprisingdh Borrowing, and the
Loans comprising each such portion shall be consitia separate Borrowing.

(b) To make an election pursuant to this Sectioe Borrower shall notify the Administrative Adeatf such electio
by telephone by the time that a Borrowing Requesild/be required under Section 2.03 if the Borrowas requesting a Borrowing
of the Type resulting from such election to be maé¢he effective date of such election. Each gelgphonic Interest Election
Request shall be irrevocable and shall be confirprechptly by hand delivery or facsimile or by otlebectronic transmission to the
Administrative Agent of a written Interest ElectiRequest substantially in the form_of Exhibis@ned by the Borrower.
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(c) Each telephonic and written Interest Elatfiequest shall specify the following informationcompliance with
Section 2.03:

(i) the Borrowing to which such Interest EleatiBequest applies and, if different options aredpelected with
respect to different portions thereof, the portitirereof to be allocated to each resulting Borrgwin which case the
information to be specified pursuant to clauseésdiid (iv) below shall be specified for each réagl Borrowing);

(i) the effective date of the election madeguamt to such Interest Election Request, whicH blesh 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 applicableréto after
giving effect to such election, which shall be aiqe contemplated by the definition of the termtdrest Period” and
permitted under Section 2.02(d).

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

(d) Promptly following receipt of an IntereseEtion Request, the Administrative Agent shall adveach applicak
Lender of the details thereof and of such Lendeoition of each resulting Borrowing.

(e) If the Borrower fails to deliver a timelytémest Election Request with respect to a Euronggr@&orrowing priol
to the end of the Interest Period applicable tlwetdien, unless such Borrowing is repaid as praviterein, at the end of such Interes
Period such Borrowing shall be converted to an ARRrowing. Notwithstanding any contrary provisioer&of, if an Event of
Default has occurred and is continuing and the Adstriative Agent, at the request of the Requireddszs, so notify the Borrower,
then, so long as an Event of Default is continihgo outstanding Borrowing may be converted teamtinued as a Eurocurrency
Borrowing and (ii) unless repaid, each EurocurreBoyrowing shall be converted to an ABR Borrowinidhe end of the Interest
Period applicable thereto.

SECTION 2.09. _Optional Termination and Redutidd Commitments and Prepayment of Loans.

(&) The Borrower may at any time terminate,ronftime to time reduce, without premium or pengtte
Commitments, providethat each reduction of the Commitments shall tenimmount that is an integral multiple of $1,000,a6d
not less than $2,500,000. Any termination or reidnodf the Commitments pursuant to this Sectio®@pshall be permanent. Each
reduction of the Commitments shall be made ratabipng all Classes of undrawn Commitments thenandstg and allocated pro
rata among the Lenders in accordance with thepess/e Commitments. The Borrower shall notify faministrative Agent of any
election to terminate or reduce the Commitmenteutiis paragraph at least three Business Days tpribe effective date of such
termination or reduction, specifying such electionl the effective date thereof. Promptly followhegeipt of any such notice, the
Administrative Agent shall advise the applicablenters of the contents thereof. Each notice deld/bsethe Borrower pursuant to
this paragraph shall be irrevocable, provitieat a notice of termination or reduction of then@oitments delivered by the Borrower
may state that such notice is conditioned uporetfeetiveness of other credit facilities or theeigt of the proceeds from the issua
of other Indebtedness
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or any other event, in which case such notice neaseldoked by the Borrower (by notice to the Adnthaisve Agent on or prior to tr
specified effective date) if such condition is satisfied.

(b) The Borrower shall have the right at anyetiand from time to time to prepay without premiunpenalty (othe
than, with respect to Eurocurrency Borrowings, pegita that may become due under Section 2.16) ampBimg of any Class in
whole or in part, subject to the requirements & 8ection; providethat each partial repayment of the Borrowings dhalin an
amount that is an integral multiple of $1,000,08d aot less than $2,500,000. The Borrower shaifyntite Administrative Agent by
telephone (confirmed by facsimile or by other eletic transmission) of any prepayment hereunden @if)e case of prepayment of a
Eurocurrency Borrowing, not later than 2:00 p.nmeyNYork City time, three Business Days before thw af prepayment or (i) in
the case of prepayment of an ABR Borrowing, nar#tan 2:00 p.m., New York City time, one BusinBsy before the date of
prepayment. Each such notice shall be irrevocatideshall specify the prepayment date and the grah@mount of each Borrowing
and Class or portion thereof to be prepaid, prayitiat a notice of optional prepayment may stateghah notice is conditioned upon
the effectiveness of other credit facilities or theeipt of the proceeds from the issuance of dtiiebtedness or any other event, in
which case such notice of prepayment may be revbitee Borrower (by notice to the Administrativgext on or prior to the
specified date) if such condition is not satisfieBdomptly following receipt of any such notice, théministrative Agent shall advise
the applicable Lenders of the contents thereofhaepayment of a Borrowing under this Section gap8hall be allocated among
each Class of Loans as directed by the Borrowelagptied ratably to the Loans included in the pig@orrowing within such Class.
Prepayments shall be accompanied by accrued ihterthge extent required by Section 2.13(d). Eaepayment of a Borrowing
under this Section 2.09(b) shall not be reborrowed.

SECTION 2.10. _Repayment of Loans; Evidence @ftlla) The Borrower hereby unconditionally promises to
repay the outstanding Loans as follows: (i) toAldeninistrative Agent for the ratable account ofte&cYear Tranche Lender on the
15th day of each March, June, September and Decduoilmving the Initial Closing Date (and if suclaylis not a Business Day, st
payment shall be made on the next succeeding BissDay), in an aggregate amount equal to 2.50%eo&ggregate principal
amount of the 3-Year Tranche Loans made on thal@tosing Date (as increased by any 3-Year Traridbans made on each
Subsequent Borrowing Date), (ii) to the AdminigiratAgent for the ratable account of each@&ar A Tranche Lender on the 15th
of each March, June, September and December faitptiie Initial Closing Date (and if such day is addusiness Day, such paym
shall be made on the next succeeding Business Dagi), aggregate amount equal to 2.50% of the ggtgerincipal amount of the
5-Year A Tranche Loans made on the Initial Clodirage (as increased by any 5-Year A Tranche Loarmema each Subsequent
Borrowing Date) and (iii) to the Administrative Agiefor the account of each applicable Lender oraghigicable Maturity Date with
respect to such Loan, the then remaining unpaittip@l amount of each Loan of such Lender (it beinderstood and agreed that the
5-Year B Tranche Loans shall not amortize priathigir Maturity Date).

(b) Each Lender shall maintain in accordancé W& usual practice an account or accounts evidgribe
indebtedness of the Borrower to such Lender resuftom each Loan made by such Lender, includiegatinounts of principal and
interest payable and paid to such Lender from torteme hereunder.

(c) The Administrative Agent shall maintain aents in which it shall record (i) the amount of lkd®an made
hereunder, the Class and Type thereof and theskttBeriod applicable thereto, (ii) the amountrof principal or interest due and
payable or to become due and payable from the Beirto each Lender hereunder, (iii) the amountngfsum received by the
Administrative Agent hereunder for
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the account of the Lenders and each Lersdgnare thereof and (iv) the application or disburent by the Administrative Agent of &
amounts pursuant to this Agreement or any othenl@cument.

(d) The entries made in the accounts maintgmeduant to paragraph (b) or (c) of this Secticalldie_primafacie
evidence of the existence and amounts of the diiggrecorded therein, provid#uat the failure of any Lender or the Administra:
Agent to maintain such accounts or any error tiesball not in any manner affect the obligationief Borrower to repay the Loans
and pay interest thereon in accordance with thregef this Agreement.

(e) Any Lender may request that Loans made bg #videnced by a promissory note. In such evieat3orrower
shall prepare, execute and deliver to such Lengeomissory note, substantially in the form_of EbihG , payable to the order of
such Lender (or, if requested by such Lender, th &ender and its registered assigns). Theredlfien,.oans evidenced by such
promissory note and interest thereon shall atrab¢ (including after assignment pursuant to Se@i04) be represented by one or
more promissory notes in such form payable to tderoof the payee named therein (or, if such prsamisnote is a registered note
such payee and its registered assigns).

SECTION 2.11. _Mandatory Termination of Commitits&2Unless previously terminated pursuant to this
Agreement, all undrawn Commitments then outstandirail terminate immediately and without any furthetion on the earliest to
occur (as applicable) of (i) unless the Initial §ilg Date shall have occurred at or before such,t8100 p.m., New York City time,
on the Commitment Termination Date, (ii) 5:00 p.Mew York City time, on the Availability TerminatioDate, (iii) the
consummation of the Acquisition without the usehaf Loans and (iv) the date of termination of tleerBwer’s obligations under the
Acquisition Documents to consummate the Acquisitioaccordance with its terms; providitht the termination of the Commitme
pursuant to this Section 2.11 shall not prejudieeBorrower’s rights and remedies in respect oflaeach of this Agreement
occurring prior to any such termination.

SECTION 2.12. _Fees

(&) The Borrower agrees to pay (or cause toalid) po the Administrative Agent for the accounteafch applicable
Lender commitment fees (the * Commitment F&ew/hich shall accrue at a rate per annum equél1@5% on the daily average
undrawn Commitment of such Lender accruing durirggeriod from and including the Effective Datebtd excluding the date on
which all the Commitments are terminated. Accrueth@itment Fees shall be payable in arrears oraitedhy of each March, June,
September and December of each year and on themathich all the Commitments are terminated, comeirgy on the first such
date to occur after the Commitment Fees have dtéwtaccrue hereunder. All Commitment Fees shatidmeputed on the basis of a
year of 360 days and shall be payable for the aotuaber of days elapsed (including the first daydxcluding the last day).

(b) The Borrower also agrees to pay (or causeetpaid) to the Administrative Agent, the Arrarggand the Lende
any applicable fees respectively required to bd gathem in such amounts and payable at such @®esparately agreed between
them in writing, including as set forth in the Hestter and the Agency Fee Letter.

(c) All fees payable hereunder shall be paidhendates due, in immediately available fundsh&Administrative
Agent for distribution, in the case of CommitmepEE, in accordance with this Section 2.12. Feabsgbaill not be refundable under
any circumstances.
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SECTION 2.13. _Interedfa) The Loans comprising each ABR Borrowing sha#tinterest at the Alternate Base
Rate_plughe Applicable Rate.

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

(c) Notwithstanding the foregoing, if any pripal of or interest on any Loan or any fee or odirapunt payable by
the Borrower hereunder is not paid when due, whethstated maturity, upon acceleration, by mamggicepayment or otherwise,
such overdue amount shall bear interest, afteredisas before judgment, at a rate per annum equ@) in the case of overdue
principal of any Loan, 2.00% per annum pihe rate otherwise applicable to such Loan as gealin the preceding paragraphs of
Section or (ii) in the case of any other amour@ip2 per annum plube rate applicable to ABR Loans as provided irageaph (a) of
this Section.

(d) Accrued interest on each Loan shall be playiabarrears on each Interest Payment Date fdr koen and upon
termination of the Commitments, providtwt (i) interest accrued pursuant to paragrapbf(this Section shall be payable on
demand, (i) in the event of any repayment or pyegent of any Loan (other than a prepayment of aiRABan prior to the
applicable Maturity Date), accrued interest onghacipal amount repaid or prepaid shall be payabl¢he date of such repayment or
prepayment and (iii) in the event of any conversibany Eurocurrency Loan prior to the end of therent Interest Period therefor,
accrued interest on such Loan shall be payabla@effective date of such conversion.

(e) Allinterest hereunder shall be computedhenbasis of a year of 360 days, except that iste@mputed by
reference to the Alternate Base Rate at times ulieAlternate Base Rate is based on the PrimedRalebe computed on the basis
of a year of 365 days (or 366 days in a leap yaad,in each case shall be payable for the actumber of days elapsed (including
the first day but excluding the last day). The &atlile Alternate Base Rate or Adjusted Eurocurrddate shall be determined by the
Administrative Agent, and such determination shalkconclusive absent manifest error.

SECTION 2.14. _Alternate Rate of InterdEprior to the commencement of any Interest Pefadcany
Eurocurrency Borrowing:

(&) the Administrative Agent determines (whigtetmination shall be conclusive absent manifestethat
adequate and reasonable means do not exist fataiet®y the Adjusted Eurocurrency Rate for sudenest Period; or

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

then the Administrative Agent shall give noticerthad to the Borrower and the applicable Lenderselisphone (promptly confirmed
in writing) or facsimile or by other electronic trgmission as promptly as practicable thereafter amil the Administrative Agent
notifies the Borrower and such Lenders that theucirstances giving rise to such notice no longeste) any Interest Election
Request that requests the conversion of any Bongta, or continuation of any Borrowing as, a Eumoency Borrowing shall be
ineffective and such Borrowing (unless prepaid)ldi@converted to, or continued as, an ABR Borrayvand (i) if any Borrowing
Request requests a Eurocurrency Borrowing, suchoamg shall be made as an ABR Borrowing, provitieat following the first
day that such condition shall cease to exist, such
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Borrowings may be made as or converted to Euronayr8orrowings at the request of and in accordavittethe elections of the
Borrower.

SECTION 2.15. _lIncreased Cogi) If any Change in Law shall:

() impose, modify or deem applicable any resespecial deposit, compulsory loan, insurancegehar simila
requirement against assets of, deposits with athi@account of, or credit extended or participateldy, any Lender (except
any such reserve requirement reflected in the Ae§juEurocurrency Rate);

(i) subject any Lender to any Taxes on its kydoan principal, letters of credit, commitmemtspther
obligations, or its deposits, reserves, other litéds or capital attributable thereto (other ti{A) Indemnified Taxes, (B)
Excluded Taxes, (C) Other Connection Taxes or (iDyine taxes on gross or net income, profits ormegdincluding value-
added or similar Taxes) or franchise taxes); or

(i) impose on any Lender or the London intetbanarket any other condition, cost, or expensectfig this
Agreement or Eurocurrency Loans made by such Lender

and the result of any of the foregoing shall bentwease the cost to such Lender of making, comgetd, continuing or maintaining
any Loan (or of maintaining its obligation to mak®y such Loan) or to reduce the amount of any ®amived or receivable by such
Lender hereunder (whether of principal, interestry other amount) and so long as such Lendeqisrieg reimbursement for such
increased costs from similarly situated borrowerdar comparable, syndicated credit facilities, thgron the request of such Lender,
the Borrower will pay to such Lender such additiaraount or amounts as will compensate such Lefudesuch additional costs
incurred or reduction suffered.

(b) If any Lender determines that any Chandeaw affecting such Lender or any lending officesath Lender or
such Lender’s holding company, if any, regardingited or liquidity requirements has had or would/éahe effect of reducing the
rate of return on such Lender’s capital or on tgital of such Lender’s holding company, if anyaasonsequence of this Agreement
the Commitments of such Lender or the Loans madsublg Lender, to a level below that which such legrmt such Lendes’ holding
company could have achieved but for such Changeun(taking into consideration such Lender’s p@gcand the policies of such
Lender’s holding company with respect to capitaqdacy or liquidity), then, from time to time upaguest of such Lender, the
Borrower will pay to such Lender such additionaloamt or amounts as will compensate such Lendeuar kender’s holding
company for any such reduction suffered.

(c) A certificate of a Lender setting forth gassonable detail an explanation of the amount @uaits necessary to
compensate such Lender or its respective holdingpamies, as the case may be, as specified in pataga) or (b) of this Section
shall be delivered to the Borrower and shall beckive absent manifest error. The Borrower shayl such Lender the amount
shown as due on any such certificate within 30 @digs receipt thereof.

(d) Failure or delay on the part of any Lendedémand compensation pursuant to this Sectiohmshiatonstitute a
waiver of such Lender’s right to demand such corsptan,_providedhat the Borrower shall not be required to comptnad._ender
pursuant to this Section for any increased costsductions incurred more than 270 days prior éodhte that such Lender notifies
Borrower of the Change in Law giving rise to suctréased costs or reductions and of such Lend#gation to claim compensation
therefor;_providedurtherthat, if the Change in Law giving rise to such &ased costs or
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reductions is retroactive, then the 270-day pergidrred to above shall be extended to includgéred of retroactive effect thereof.

SECTION 2.16. _Break Funding Paymeirtsthe event of (a) the payment of any principaany Eurocurrency
Loan other than on the last day of an Interestodaapplicable thereto (including as a result oEsant of Default), (b) the conversion
of any Eurocurrency Loan other than on the lastafape Interest Period applicable thereto, (c)ftileire to borrow, convert,
continue or prepay any Eurocurrency Loan (or toveonany ABR Loan into a Eurocurrency Loan) ondlage specified in any notice
delivered pursuant hereto (regardless of whethar sotice may be revoked under Section 2.09(b)ianeloked in accordance
therewith) or (d) the assignment of any Eurocurydrman other than on the last day of the Intereside applicable thereto as a re:
of a request by the Borrower to replace a Lendesyant to Section 2.19(b) or Section 9.02(c), tieany such event, the Borrower
shall compensate each Lender for the loss, costesbnable expense actually incurred (excludigg ¢ anticipated profits) by such
Lender and attributable to such event. In the cAseEurocurrency Loan, such loss, cost or expemaay Lender shall be deemed to
include an amount determined by such Lender thbé&xcess, if any, of (i) the amount of intereat thould have accrued on the
principal amount of such Loan had such event notiwed, at the Eurocurrency Rate (without consiitemaof the Applicable Rate)
that would have been applicable to such Loan,Hemeriod from the date of such event to the lagtal the then current Interest
Period therefor (or, in the case of a failure torb, convert or continue, for the period that wbhbhve been the Interest Period for
such Loan), over (ii) the amount of interest thatild accrue on such principal amount for such pkaiothe interest rate that such
Lender would bid were it to bid, at the commencenoéisuch period, for dollar deposits of a comp&ratmount and period from
other banks in the eurodollar market (without cdasition of the Applicable Rate). A certificateawfy Lender setting forth any
amount or amounts that such Lender is entitle@¢eive pursuant to this Section shall be delivéoettie Borrower and shall be
conclusive absent manifest error. The Borrowerl giaaf such Lender the amount shown as due on arycartificate within 10 days
after the Borrower’s receipt thereof.

SECTION 2.17. _Taxe$a) Any and all payments by or on account of anjgakion of any Loan Party under any
Loan Document shall be made free and clear of dtitbut deduction for any Indemnified Taxes, proddbat if any applicable law
(as determined in the good faith discretion of ppliaable Withholding Agent (as defined below)) uggs the deduction or
withholding of any Indemnified Tax from any suchypeent (including, for the avoidance of doubt, angtsdeduction or withholding
required to be made by the applicable Loan Parthe@Administrative Agent, or, in the case of amgnter that is treated as a
partnership for U.S. Federal income tax purposgsuieh Lender for the account of any of its di@cindirect beneficial owners), the
applicable Loan Party, the Administrative Ageng ttender or the applicable direct or indirect bex&fowner of a Lender (any such
person a “Withholding Agent”) shall make such dd@hus and timely pay the full amount deducted ®wrdlevant Governmental
Authority in accordance with applicable law andsuch Tax is an Indemnified Tax, then the sum playlay the applicable Loan Pal
shall be increased as necessary so that after gnakkirequired deductions for Indemnified Taxesiiling deductions applicable to
additional sums payable under this Section) the ithnative Agent, Lender or its beneficial ownas,the case may be, receives an
amount equal to the sum it would have receivedrnmasluch deductions been made.

(b) Without limiting the provisions of SectionlZ(a) above, the Loan Parties shall timely pawgtdhe option of th
Administrative Agent timely reimburse it for theymaent of, any Other Taxes to the relevant Goverratekuthority in accordance
with applicable law.

(c) To the extent not paid, reimbursed or conspied pursuant to Section 2.17(a) or (b), the [Reaties shall
jointly and severally indemnify the Administrati#gent and each Lender, within 10 days after writemand therefor, for the fu
amount of any Indemnified Taxes payable by the
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Administrative Agent or such Lender (or its benafiowner), as the case may be, on or with resjpeghy payment by or on account
of any obligation of the Loan Parties under anyrL@scument (including Indemnified Taxes imposeasserted on or attributable to
amounts payable under this Section) and any reaoeapenses arising therefrom or with respecetbewhether or not such
Indemnified Taxes were correctly or legally imposedisserted by the relevant Governmental Authdexxgept 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 the Adistrative Agent or a Lender, as the case may begrfificate as to the amount of
such payment or liability delivered to the Borrovigra Lender, or by the Administrative Agent onatgn behalf or on behalf of a
Lender, shall be conclusive absent manifest error.

(d) Each Lender shall severally indemnify thevfwistrative Agent for any Taxes (but, in the cabany
Indemnified Taxes, only to the extent that any LBanty has not already indemnified the Administetgent for such Indemnified
Taxes and without limiting the obligation of thedroParties to do so) attributable to such Lendarahe paid or payable by the
Administrative Agent in connection with any Loandmnent and any reasonable expenses arising therefravith respect thereto,
whether or not such Taxes were correctly or legatiyosed or asserted by the relevant Governmenttickity. The indemnity under
this Section 2.17(e) shall be paid within 10 daysrahe Administrative Agent delivers to the applile Lender a certificate stating
the amount of Taxes so paid or payable by the Adtnative Agent. Such certificate shall be conalasdf the amount so paid or
payable absent manifest error.

(e) As soon as practicable after any paymeimddmnified Taxes by the Loan Parties to a Govemedéduthority
pursuant to Section 2.17(a), the Borrower shallvdeto the Administrative Agent the original ocertified copy of a receipt issued
such Governmental Authority evidencing such paymebpy of the return reporting such payment beioévidence of such
payment reasonably satisfactory to the Administeafigent.

() Any Foreign Lender that is entitled to areeyption from or reduction of any applicable withtfiah tax with
respect to payments under this Agreement shalleleio the Borrower (with a copy to the AdminisivatAgent), at the time or times
reasonably requested by the Borrower or the Aditnatise Agent, such properly completed and execdtalimentation prescribed
by applicable law as will permit such paymentsemimde without withholding or at a reduced rateaddition, any Lender, if
requested by the Borrower or the Administrative Atgehall deliver such other documentation presctiby applicable law or
reasonably requested by the Borrower or the Adrmatise Agent as will enable the Borrower or thenfidistrative Agent to
determine that such Lender is not subject to bagkithholding or information reporting requirements.

Notwithstanding anything to the contrary in theqading two sentences, in the case of any withhgltix other than
the U.S. Federal withholding Tax, the completiorgeaition and submission of such forms (other theoth slocumentation set forth in
clauses (i) through (v) of this paragraph (f) béleivall not be required if in the Foreign Lendgtidgment such completion, execu
or submission would subject such Foreign Lendamntpmaterial unreimbursed cost or expense (ohdrcase of a Change in Law,
any incremental material unreimbursed cost or ex@ear would materially prejudice the legal or coenanal position of such Foreit
Lender. Upon the reasonable request of the Borrowtre Administrative Agent, any Lender shall ujgdany form or certification
previously delivered pursuant to this Section Z)1LT{any form or certification previously delived pursuant to this Section 2.17(f)
expires or becomes obsolete or inaccurate in ape with respect to a Lender, such Lender shathptly (and in any event within
10 days after such expiration, obsolescence ocuracy) notify the Borrower and the Administratikgent in writing of such
expiration, obsolescence or inaccuracy and uptiatéorm or certification if it is legally eligible® do so.
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Without limiting the generality of the foregoing), the event that the Borrower is a U.S. Borrowny, Boreign
Lender shall, to the extent it is legally entitteddo so, deliver to the Borrower and the Admiristre Agent (in such number of cog
as shall be requested by the recipient) on or poitine date on which such Foreign Lender becomesméder under this Agreement
(and from time to time thereafter upon the reqoéste Borrower or the Administrative Agent), whisker of the following is
applicable:

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

(i) duly completed copies of Internal Revenwevice Form W-8ECI,

(iii) in the case of a Foreign Lender claimihg benefits of the exemption for portfolio intereatier section
881(c) of the Code, (x) a certificate substantiailyhe Form of Exhibit Ho the effect that such Foreign Lender is not (A) a
“bank” within the meaning of section 881(c)(3)(A)the Code, (B) a “10 percent shareholder” of tloerBwer within the
meaning of section 881(c)(3)(B) of the Code, or#Cyontrolled foreign corporatiordescribed in section 881(c)(3)(C) of 1
Code and (D) the interest payments in questiomareffectively connected with the United Stateslér or business
conducted by such Lender (a * U.S. Tax Complianedifitate”) and (y) duly completed copies of Internal Revei8ervice
Form W-8BEN,

(iv) tothe extent a Foreign Lender is not teedficial owner (for example, where the Foreigndearis a
partnership or participating Lender granting adgpparticipation), an Internal Revenue ServicenkFv-8IMY, accompanier
by a Form W-8ECI, W-8BEN, U.S. Tax Compliance Gixite, Form W-9, and/or other certification docunssfrom each
beneficial owner, as applicable; providédt, if the Foreign Lender is a partnership (aadanparticipating Lender) and one
or more beneficial owners of such Foreign Lendercdiming the portfolio interest exemption, sudndign Lender may
provide a U.S. Tax Compliance Certificate on beb&Buch beneficial owners, or

(v) any other form prescribed by applicable sva basis for claiming exemption from or a redurcin U.S.
Federal withholding Tax duly completed, togethethveiuch supplementary documentation as may bernireddy applicabl
law to permit the Borrower to determine the withthing or deduction required to be made.

Each Lender agrees that if any form or certificajweviously delivered by such Lender pursuanhi® $ection 2.17
(f) expires or becomes obsolete or inaccurate ynnaaterial respect, such Lender shall update soich or certification or promptly
notify the Borrower and the Administrative Agentvimiting of such Lender’s legal inability to do so.

If a payment made to a Lender under any Loan Doatimeuld be subject to U.S. Federal withholding Traposed
by FATCA if such Lender were to fail to comply withe applicable reporting requirements of FATCAclinding those contained in
Section 1471(b) or 1472(b) of the Code, as appidabuch Lender shall deliver to the Withholdingeht, at the time or times
prescribed by law and at such time or times redsdgmaquested by the Withholding Agent, such docotaigon prescribed by
applicable law (including as prescribed by Secfidii1(b)(3)(C)(i) of the Code) and such additioratumentation reasonably
requested by the Withholding Agent as may be nacgdsr the Withholding Agent to comply with its lafations under FATCA, to
determine that such Lender has complied with swaider’s obligations under FATCA or to determine dhmount to deduct and
withhold from such payment. Solely for purposeshig Section 2.17(f), the term “FATCA” shall incleciny amendments made to
FATCA after the date of this Agreement.
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(g) Each Fee Receiver hereby represents tisaaiPermitted Fee Receiver and agrees to updaim#h Revenue
Service Form W-9 (or its successor form) or thdiapple Internal Revenue Service Form W-8 (or itscessor form) upon any
change in such Fee Receiver’s circumstances ackf form expires or becomes inaccurate or obsaeieto promptly notify the
Borrower and the Administrative Agent if such Fesc&ver becomes legally ineligible to provide staim.

(h) If the Administrative Agent or a Lender deténes, in its sole discretion, that it has recdiaerefund of any
Indemnified Taxes as to which it has been inderadifiursuant to this Section (including additiomabants paid by the Borrower
pursuant to this Section), it shall pay to the Baer an amount equal to such refund (but only éoetktent of indemnity payments
made under this Section with respect to the IndéethiTaxes giving rise to such refund), net ofaait-of-pocket expenses (including
any Indemnified Taxes) of the Administrative Agentsuch Lender, as the case may be, and withaeresit (other than any interest
paid by the relevant Governmental Authority witBpect to such refund); providethat the Borrower, upon the request of the
Administrative Agent or such Lender, agrees to yepa amount paid over pursuant to this paragraplp(us any penalties, interest
or other charges imposed by the relevant Goverrah@unithority) to the Administrative Agent or suclehder in the event the
Administrative Agent or such Lender is requireddpay such refund to such Governmental Authoritytwithstanding anything to
the contrary in this paragraph (h), in no event aéinder be required to pay any amount to the Beeradhe payment of which would
place the Lender in a less favorable net after{i@sition than such Lender would have been in ifitidlemnification payments or
additional amounts giving rise to such refund haden been paid. This clause shall not be constiesljuire the Administrative
Agent or any Lender to make available its Tax mguior any other information relating to its Taxlest it deems confidential) to the
Borrower or any other Person.

(i) Each party’s obligations under this Sectih? shall survive any assignment of rights bytherreplacement of,
a Lender, termination of the Loan Documents andépayment, satisfaction or discharge of all ohiges thereunder.

SECTION 2.18. _Payments Generally; AllocatiorPobceeds; Sharing of Setffs.
(a) The Borrower shall make each payment requivdzbtmade by them hereunder (whether of principtrest, or fees, or of
amounts payable under Section 2.15, 2.16, 2.170&;, 8r otherwise) at or prior to the time exprgsshuired hereunder or under any
other Loan Document for such payment (or, if ndhstime is expressly required, prior to 2:00 p.meyNYork City time), on the date
when due, in immediately available funds, withoett-eff or counterclaim. Any amounts received aftertstime on any date may, in
the discretion of the Administrative Agent, be deento have been received on the next succeedingdassDay for purposes of
calculating interest thereon. All such paymentdldleamade to the Administrative Agent at its officat 1 New York Plaza, 41st flo
New York, New York 10004or at such other address tie Administrative Agent shall advise the Boreown writing, excep
payments to be made directly to a Lender as eXgrpesvided herein and except that payments putsieaBections 2.15, 2.16, 2.17
and 9.03 shall be made directly to the Personfeghthereto and payments pursuant to other Loarubents shall be made to the
Persons specified therein. The Administrative Agal distribute any such payments received bgrithe account of any other
Person to the appropriate recipient promptly folfaywreceipt thereof. If any payment under any LBaxxument shall be due on a day
that is not a Business Day, the date for paymeait bl extended to the next succeeding BusinessaDdyin the case of any paymen
accruing interest, interest thereon shall be payfisithe period of such extension. All paymentdarrany Loan Document shall be
made in dollars.

(b) Prior to any repayment of any Borrowingsecuerder (other than the repayment in full of allstading
Borrowings on the scheduled date of such repaymima)Borrower shall select the Borrowing or Boritogs to be paid and shall
notify the Administrative Agent by telephone (confed by
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facsimile) of such selection at the times and @endfys provided in Sections 2.09 and 2.11, asegipé;_providedhat each
repayment of Borrowings shall be applied to repay @utstanding ABR Borrowings before any other Baiings. If the Borrower
fails to make a timely selection of the BorrowingBmrrowings to be repaid (in accordance with theniediately preceding sentence)
or prepaid (in accordance with Section 2.09 and/bt), such payment shall be applied, first, to @ay outstanding ABR Borrowings
and, second, to other Borrowings in the order efrdmaining duration of their respective Interesidrls (the Borrowing with the
shortest remaining Interest Period to be repastf)firEach repayment or prepayment of a Borrowiradl e applied ratably to the
Loans included in such Borrowing.

(c) Any amounts received by the Administrativgefit in accordance with this Agreement or anotloamL
Document (i) not constituting a specific paymenpohcipal, interest, fees or other sum payablesutide Loan Documents (which
shall be applied as specified by the Borrower)ipafter an Event of Default has occurred andastiuing and the Administrative
Agent so elects or the Required Lenders so disket] be applied ratably to the Guaranteed Obbgatias follows: first to the
payment of all costs and expenses incurred by thmiAistrative Agent in connection with such collentor sale or otherwise in
connection with this Agreement, any other Loan Doent or any of the Guaranteed Obligations, inclgdit court costs and the fees
and expenses of its agents and legal counselefiayment of all advances made by the Administraiiyent hereunder or under any
other Loan Document on behalf of any Loan Partyamdother costs or expenses incurred in conneetitimthe exercise of any rig
or remedy hereunder or under any other Loan Doctireenond to the payment in full of the Guaranteed Obligagi (the amounts ¢
applied to be distributed among the GuaranteeddBato rata in accordance with the amounts of2haranteed Obligations owed to
them on the date of any such distribution) andithio the Loan Parties, their successors or assigras a court of competent
jurisdiction may otherwise direct. Notwithstandiagything to the contrary contained in this Agreetnenless so directed by tl
Borrower or an Event of Default has occurred anzbigtinuing, neither the Administrative Agent nayd_ender shall apply any
payment that it receives to a Eurocurrency Loanepk(x) on the expiration date of the Interesid®eapplicable to any such
Eurocurrency Loan or (y) in the event, and onlyhte extent, that there are no outstanding ABR L@ants in any such event, the
Borrower shall pay any break funding payment resplin accordance with Section 2.16. The Administeaf\gent and the Lenders
shall have the continuing and exclusive right tplg@and reverse and reapply any and all such pdscared payments to any portion
of the Guaranteed Obligations in accordance wighénms of this Agreement.

(d) Except to the extent otherwise provided imer¢) each Borrowing shall be made from the Lersj each
payment of Commitment Fees under Section 2.12@l) s made for the accounts of the Lenders, anld eamination or reduction
of the Commitments under Sections 2.09 and 2.1{l lshapplied to the respective Commitments ofltbaders ratably among all
Classes of undrawn Commitments then outstandingdch Borrowing shall be made ratably among &k€es of Loans and
allocated pro rata among the Lenders accordinga@inounts of their respective Commitments witlaicheClass (in the case of the
making of Loans) or their respective Class of Loduas are to be included in such Borrowing (in ¢hse of conversions and
continuations of Loans); (iii) each payment or @gpent of principal of any Class of Loans by therBaer shall be made for the
account of the relevant Lenders pro rata in accarelavith the respective unpaid principal amountsuzh Class of Loans made to
Borrower and held by them; and (iv) each paymermtefest on Loans by the Borrower shall be madéhfe accounts of the Lenders
pro rata in accordance with the amounts of intesastuch Loans then due and payable to them.

(e) If at any time insufficient funds are reaaby and available to the Administrative Agenpay fully all
amounts of principal, interest and fees then dueuraler, such funds shall be applied (i) firsiwards payment of interest and fees
then due hereunder, ratably among the partiedezhtltereto in accordance with the amounts of @sieand fees then due to such
parties, and (ii) secondowards
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payment of principal then due hereunder, ratablgragrthe parties entitled thereto in accordance thighamounts of principal then
due to such parties.

(H If any Lender shall, by exercising any rigfitset-off or counterclaim or otherwise, obtaity&nt (other than as
set forth in Section 5.12(c) with respect to anynr&redit Lender) in respect of any principal ofireerest on any of its Loans
resulting in such Lender receiving payment of atgeproportion of the aggregate amount of its Isceamd accrued interest thereon
then due than the proportion received by any dikeder, then the Lender receiving such greatergotmm shall purchase (for cast
face value) participations in the Loans of othenders to the extent necessary so that the beriedit such payments shall be shared
by the Lenders ratably in accordance with the aggfeeamount of principal of and accrued interegheir respective Loangrovided
that (i) if any such participations are purchased all or any portion of the payment giving risertto is recovered, such
participations shall be rescinded and the purchése restored to the extent of such recovery, auittinterest, and (ii) the provisions
of this paragraph shall not be construed to apphnty payment made by the Borrower pursuant tarmaadcordance with the express
terms of this Agreement or any payment obtained hgnder as consideration for the assignment eélar of a participation in any of
its Loans to any assignee or participant, otham tbaghe Borrower or any Subsidiary or other Affié thereof (as to which the
provisions of this paragraph shall apply). The Bar consents to the foregoing and agrees, toxiesteit may effectively do so
under applicable law, that any Lender acquiringuigipation pursuant to the foregoing arrangemerdg exercise against the
Borrower rights of set-off and counterclaim witlspect to such participation as fully as if suchdemwere a direct creditor of the
Borrower in the amount of such participation.

(@) Unless the Administrative Agent shall hageaived notice from the Borrower, prior to the datevhich any
payment is due to the Administrative Agent for #oeount of a Lender that the Borrower will not makeh payment, the
Administrative Agent may assume that the Borrowas imade such payment on such date in accordaraeitieand may, in reliance
upon such assumption, distribute to such Lendeatheunt due. In such event, if the Borrower hasmédct made such payment,
then each of the Lenders severally agrees to reptine Administrative Agent forthwith on demand #raount so distributed to such
Lender with interest thereon, for each day from iaetlding the date such amount is distributed to but excluding the date of
payment to the Administrative Agent, at the greafahe Federal Funds Effective Rate and a rateroéted by the Administrative
Agent in accordance with banking industry rulesraarbank compensation.

(h) If any Lender shall fail to make any paymequired to be made by it pursuant to Section(®)02.17(d), 2.18
(g) or 9.03(c), then the Administrative Agent mawits discretion and notwithstanding any contrargvision hereof, (i) apply any
amounts thereafter received by the Administratigert for the account of such Lender for the beméfihe Administrative Agent (c
following the payment of all amounts then due ® #dministrative Agent, to the extent the Lendédwalishave funded payments to
the Administrative Agent in respect of other suntoants, for the benefit of the other Lenders) tisBasuch Lender’s obligations
under such Sections until all such unsatisfiedgatiions are fully paid, and/or (ii) hold any suchaunts in a segregated account as
cash collateral for, and application to, any futiureding obligations of such Lender under such i8aest in the case of each of (i) and
(i) above, in any order as determined by the Adstiative Agent in its discretion.

SECTION 2.19. _ Mitigation Obligations; Replacamef Lenders(a) If any Lender requests compensation under
Section 2.15, or if the Borrower is required to jpay additional amount to any Lender or any Govemmiad Authority for the account
of any Lender pursuant to Section 2.17, then swmider shall use reasonable efforts to designaiféeactht lending office for funding
or booking its Loans hereunder or to assign itsteé@nd obligations hereunder to another of it€e$f branches or affiliates, if, in the
judgment of such Lender, such designation or asségr (i) would eliminate or reduce amou

41

US_ACTIVE:\44514500\7\64058.0192




payable pursuant to Section 2.15 or 2.17, as tbe wey be, in the future and (ii) would not subgaath Lender to any unreimbursed
cost or expense and would not otherwise be disadganus to such Lender. The Borrower hereby agoegesy all reasonable out-of-
pocket costs and expenses incurred by any Lendgminection with any such designation or assignment

(b) If any Lender requests compensation undeti@e2.15, or if the Borrower is required to panyyadditional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectidi,2or if any Lender is a
Defaulting Lender, then the Borrower may, at itke ssxpense and effort, upon notice to such Lendértlae Administrative Agent,
require such Lender to assign and delegate, wittematurse (in accordance with and subject to thictons contained in Section
9.04), all its interests, rights and obligationsl@nthis Agreement to an assignee that shall assunieobligations (which assignee
may be another Lender, if a Lender accepts sudhrasent);_providedhat (i) the Borrower shall have received the pwoitten
consent of the Administrative Agent, which cons&mdll not unreasonably be withheld, (i) such Lerstall have received payment
of an amount equal to the outstanding principatofoans, accrued interest thereon, accrued fegsihother amounts payable to it
hereunder, from the assignee (to the extent of sutdtanding principal and accrued interest angd)feethe Borrower (in the case of
all other amounts) and (iii) in the case of anytsassignment resulting from a claim for compensatioder Section 2.15 or payments
required to be made pursuant to Section 2.17, assignment will result in a reduction in such congagion or payments. A Lender
shall not be required to make any such assignnmehtlalegation if, prior thereto, as a result ofawer by such Lender or otherwise,
the circumstances entitling the Borrower to reqgsireh assignment and delegation cease to apply.

SECTION 2.20. [Reservdd

SECTION 2.21. _Defaulting Lendeidotwithstanding any provision of this Agreementhe contrary, if any
Lender becomes a Defaulting Lender, then the fafigvprovisions shall apply for so long as such Lesrid a Defaulting Lender:

(a) the Commitment Fees set forth in Sectio2@)lshall cease to accrue solely with respedtagbrtion of the
undrawn Commitment of such Defaulting Lender; and

(b) the Commitment of such Defaulting Lender antstanding principal amount of such Defaultingnder's Loan:s
shall not be included in determining whether alhtlers or the Required Lenders have taken or mayaay action hereunder
(including any consent to any amendment or waivesyant to Section 9.02), provid#tht any waiver, amendment or
modification requiring the consent of all Lendersach affected Lender which affects such Defagltiander differently
than other affected Lenders, or which is refercethtclause (i), (ii) or (iii) of Section 9.02(lghall require the consent of sL
Defaulting Lender.

ARTICLE Il

Representations and Warranties

The Borrower represents and warrants to the Lerttatsas of the Effective Date, the Initial Closidgte and any
Subsequent Borrowing Date:

SECTION 3.01. _Organization; PoweEsach Loan Party (a) is duly organized, validly &rg and in good standing
under the laws of the jurisdiction of its organiaat (b) has all requisite power and authoritytdixarry on its business as now
conducted and as proposed to be conducted, @jyeoute, deliver and perform its obligations ureerh Loan Document to which it
is a party and (iii) to effect the
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Transactions, and (c) is qualified to do businassind is in good standing in, every jurisdictionere such qualification is required,
except where the failure to so qualify, individyadk in the aggregate, could not reasonably beagpgdo result in a Material Adver
Effect.

SECTION 3.02. _Authorization; Enforceabilifihe Transactions to be entered into by each Loay Bad the
execution, delivery and performance by each LoatyRé the Loan Documents have been duly authorigedll necessary corporate
or other action and, if required, action by thedeo$ of such Loan Party’s Equity Interests. Thise®gnent has been duly executed
and delivered by the Borrower and constitutes,eath other Loan Document to which any Loan Party [z a party, when execut
and delivered by such Loan Party, will constitatéegal, valid and binding obligation of the Borewor such Loan Party (as the case
may be), enforceable in accordance with its tesubject to applicable bankruptcy, insolvency, raaigation, moratorium or other
laws affecting creditorglights generally and subject to general principliesquity, regardless of whether considered incag@eding il
equity or at law.

SECTION 3.03. _Governmental Approvals; No Cant$liThe Transactions (a) do not require any consent or
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excethsas have been obtained or m
and are in full force and effect, (b) will not védé any material Requirement of Law applicabldh@Borrower or any of its
Subsidiaries to the extent failure to comply withieh could reasonably be expected to have a Matkdigerse Effect, (c) will not
violate the charter, blaws or other organizational documents of the Beetoor any of its Subsidiary, (d) will not violade result in
material default under any material indenture, egrent or other instrument binding upon the Borrogreany of its Subsidiaries or
their respective assets, or give rise to a rightetinder to require any material payment to be rbgdbe Borrower or any of its
Subsidiaries or give rise to a right of, or regujttermination, cancelation or acceleration of amgterial obligation thereunder and
(e) will not result in the creation or impositiohany Lien (other than a Lien permitted under Set6.02) on any asset of the
Borrower or any Subsidiary.

SECTION 3.04. _Financial Condition; No Materadverse Changda) The Borrower has heretofore furnished to
the Lenders: (i) its consolidated balance sheettandolidated statements of income, stockholdeysity and cash flows as of and for
the fiscal year ended September 28, 2013, reportday PricewaterhouseCoopers LLP, independent@abtountants, and (ii) as of
the Initial Closing Date, the other financial stants described in clause (i) of Section 4.02(t)weSuch financial statements
present fairly, in all material respects, the ficiahposition and results of operations and casivdlof the Borrower and the
Subsidiaries as of such dates and for such pencaiscordance with GAAP consistently applied, sabje yearend audit adjustmen
and the absence of footnotes and consolidatedreats of stockholders’ equity in the case of tiageshents referred to in clause (ii)
above.

(b) Since September 28, 2013, there has notr@xtany event, change or condition that has hadpuld
reasonably be expected to have, a Material AdVieffeet.

(c) The fair value of the assets of the Borroamd its Subsidiaries (both at fair valuation ahdrasent fair saleable
value) is greater than the total amount of lialesit(including contingent and unliquidated liale#) of the Borrower and its
Subsidiaries and the Borrower and its Subsidiaiesable to pay all their liabilities as such ligigis mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contihgemnliquidated liabilities at
any time, such liabilities will be computed at #imaount which, in light of all the facts and circuarsces existing at such time,
represents the amount that can reasonably be exptecbecome an actual or matured liability.
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SECTION 3.05. _Propertie&) The Borrower and each of its Subsidiaries lvaslditle to, or valid leasehold
interests in, all the real and personal properdy ih material to its business, free of all Liekiseo than Liens permitted by Section
6.02.

(b) The Borrower and each of its Subsidiaries®ver is licensed to use, all trademarks, tradesagopyrights,
patents and other intellectual property materidstdusiness, and the use thereof by the Borrawdrits Subsidiaries does not
infringe in any material respect upon the rightswy other Person.

SECTION 3.06. _Litigation and Environmental Ma# (c) There are no actions, suits or proceedingsripetore
any arbitrator or Governmental Authority pendingiagt or, to the knowledge of the Borrower or ahitooSubsidiaries, threatened
against or affecting the Borrower or any of its Sidiaries (i) which could reasonably be expectedividually or in the aggregate, to
result in a Material Adverse Effect (other than Bisclosed Matters) or (ii) that involve any of thean Documents or the
Transactions.

(d) Except for the Disclosed Matters and exedtht respect to any other matters that, individgall in the
aggregate, could not reasonably be expected tt resuMaterial Adverse Effect, neither the Borewor any of its Subsidiaries
(i) has failed to comply with any Environmental Lawto obtain, maintain or comply with any permégistration or license or other
approval required under any Environmental Law,h@¥$ become subject to any Environmental Liabi(ify),has received notice of
any pending or threatened claim with respect toEamyironmental Liability or (iv) knows of any conidins or circumstances that
could reasonably be expected to form the basiarfgrEnvironmental Liability.

SECTION 3.07. _Compliance with Laws and Agreetserhe Borrower and each of its Subsidiaries is in
compliance with (a) all material Requirements oivlapplicable to it or its property except with respto any noncompliance
therewith which could not reasonably be expecte@salt in a Material Adverse Effect and (b) inrathterial respects, all indentures
and material agreements and other instrumentsrgngbon it or its property.

SECTION 3.08. _Investment Company StaNsither the Borrower nor any of its Subsidiariearis‘investment
company” as defined in, or subject to regulatiodemthe Investment Company Act of 1940, as amermtad subject to registration
under such Act.

SECTION 3.09. _Taxe3he Borrower and each of the Subsidiaries (a) inasly filed or caused to be filed all Tax
returns and reports required to have been filecggixto the extent that failure to do so couldreasonably be expected to result in a
Material Adverse Effect, and (b) except to the ekthat failure to do so could not reasonably heeeked to result in a Material
Adverse Effect, has paid or caused to be paidates required to have been paid by it, except @xed that are being contested in
good faith by appropriate proceedings, provitteat the Borrower or such Subsidiary, as the caselme, has set aside on its books
adequate reserves therefor in accordance with Eiglafccounting Standards Board Accounting Stansl&ddification 740, Income
Taxes, and the failure to pay such Taxes couldeastonably be expected to result in a Material Askv&ffect. No material Tax liens
have been filed and no material claims are beisgréed with respect to any Taxes.

SECTION 3.10. _ERISANo ERISA Event has occurred or is reasonably ekttt occur that, when taken toge
with all other such ERISA Events for which liabjlils reasonably expected to occur, could reasortablyxpected to result in a
Material Adverse Effect. The minimum funding start$aof ERISA and the Code with respect to each Rée been satisfied, exc
where the failure to do so could not reasonablgxgected to result in a Material Adverse Effect.
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SECTION 3.11. _Disclosurélone of (i) the Borrower’s Quarterly Report on FottQ for the period ended Mar:
29, 2014 or its Annual Report on Form 10-K for tiseal year ended September 28, 2013, and the blingss of the Borrower made
prior to June 9, 2014 with the SEC in 2013 or 2@Bllectively, the “ SEC Filing¥) or (ii) any of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrower to the Admtmiive Agent or any Lender
pursuant to any Loan Document or delivered thereufes modified or supplemented by other infornratieen or theretofore
furnished by or on behalf of the Borrower to thewidistrative Agent in connection herewith), astud tlate such disclosures are
delivered, contains any material misstatement cif da omits to state any material fact necessangake the statements therein, in the
light of the circumstances under which they wer@epaot misleading, providetat, with respect to projected financial inforroati
the Borrower represents only that such informatias prepared in good faith based upon assumptigie/bd by them to be
reasonable at the time delivered (unless othemwgsiated subsequent thereto, in which case sucthmaf®n was prepared in good
faith based upon assumptions believed by it toebeanable at the time updated).

SECTION 3.12. _lInsuranc8chedule 3.12 sets forth a description of all iarge (including self-insurance)
maintained by or on behalf of the Loan PartiesfaheEffective Date. All premiums due in respeicsach insurance have been paid.
The properties of the Borrower and its Subsidiaaiesinsured with financially sound and reputabfirance companies or through
self-insurance and the Borrower believes that soslrance maintained by or on behalf of the Loanti€aand their subsidiaries is
adequate.

SECTION 3.13. _Use of Proceeds; Margin Requtetibeither the Borrower nor any of its Subsidiariesrigaged
principally, or as one of its important activitiés,the business of extending credit for the puep@ghether immediate, incidental or
ultimate, of buying or carrying Margin Stock. Norpaf the proceeds of any Loan will be used, whetheectly or indirectly, for any
purpose that entails a violation of any of the Ratjons of the Board, including Regulations T, Waf (assuming the accuracy of the
representation made by each Lender pursuant too8exi7).

SECTION 3.14. _Labor MatterShere are no material strikes, lockouts or slowdoanany other labor disputes
against the Borrower or any of its Subsidiariesdireg or, to the knowledge of the Borrower or anytefSubsidiaries, or threatened,
that could reasonably be expected to have a Matsdieerse Effect (other than the Disclosed Mattef$le hours worked by and
payments made to employees of the Borrower or aigiliary have not been in violation of the FaibbaStandards Act or any
other applicable Federal, state, local or foream tlealing with such matters except as could ragaeably be expected to have a
Material Adverse Effect (other than the Disclosedttdrs). All payments due from the Borrower or &upsidiary, or for which any
claim may be made against the Borrower or any 8idrgi, on account of wages and employee healthwagtidre insurance and other
benefits, have been paid or accrued as a liakifitthe books of the Borrower or such Subsidiargh&extent the failure to do so
could reasonably be expected to have a MateriakfsdvEffect (other than the Disclosed Matters). ddresummation of the
Transactions will not give rise to any right ofrtenation or right of renegotiation on the part afainion under any collective
bargaining agreement to which the Borrower or amys&liary is bound.

SECTION 3.15. _SubsidiarieSchedule 3.15ets forth, as of the Effective Date, (a) a coraext complete list of tt
name and relationship to the Borrower of each dmf éhe Borrower’s Subsidiaries, (b) a true amdnplete listing of each class of
authorized Equity Interests of the Borrower, of evhall of such issued shares are validly issuetstanding, fully paid and non-
assessable (to the extent such concepts are dpp)icand owned beneficially and of record by tleesBns identified on Schedule
3.15, (c) the type of entity of the Borrower and eatlitoSubsidiaries and (d) a complete and coristbf
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all joint ventures in which the Borrower or anyitsf Subsidiaries is a partner. All of the issued aatstanding Equity Interests owned
by any Loan Party in its Subsidiaries have beemh@goextent such concepts are relevant with regpestich ownership interests) duly
authorized and issued and are fully paid and n&sassle.

SECTION 3.16. _Event of Defaullo Default or Event of Default has occurred andastinuing.

SECTION 3.17. _OFAC None of the Borrower or any of its Subsidiarisst, to the knowledge of the Borrower,
any director, officer, employee, agent or contubbfiliate of the Borrower or any of its Subsidé (a) is, or is owned or controlled
by Persons that are, included on the list of “SggcDesignated Nationals and Blocked Personsbpiq otherwise currently the
subject of any sanctions administered or enforgetthé U.S. Department of the Treasury’s Office ofdign Assets Control (* OFAC

)

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

SECTION 3.19. _SolvencyThe Borrower and its Subsidiaries are, as ofriti@l Closing Date, upon giving effect
to the Transactions and as of each date of makimf§gdans and the application of proceeds thereod consolidated basis, Solvent.

ARTICLE IV
Conditions

SECTION 4.01. _Effective DateThe Lenders’ Commitments shall not become effedtiereunder until the date on
which each of the following conditions shall beisfad (or waived in accordance with Section 9.62)or prior to the Commitment
Termination Date:

(@) _Credit Agreement and Guarantee AgreenTdrd.Administrative Agent (or its counsel) shall baeceived fror
each party hereto and each party to the Guarargesefent a counterpart of this Agreement and trer@iiee Agreement,
respectively, signed on behalf of each party hemetbthereto, respectively (or written evidencesoeably satisfactory to the
Administrative Agent (which may include a facsimileother electronic transmission of a signed digneapage) that such
party has signed a counterpart of this Agreemedtla@ Guarantee Agreement).

(b) Closing Certificates; Certified Certificatef Incorporation; Good Standing Certificat€ke Administrative
Agent shall have received (i) a certificate of eapplicable Loan Party, dated the Effective Dat# executed by its Secrete
or Assistant Secretary, which shall (A) certify tlesolutions of its Board of Directors, membersihrer body authorizing the
execution, delivery and performance of the LoanuDeents to which it is a party, (B) identify by naared title and bear the
signatures of the officers of such Loan Party atitled to sign the Loan Documents to which it isaatyy and (C) contain
appropriate attachments, including the certificatarticles of incorporation or organization of Buman Party certified by tl
relevant authority of the jurisdiction of organimat of such Loan Party and a true and correct adpts by-laws or operatini
management or partnership agreement, and (ii)gflanm good standing certificate for such Loan Y&xm its jurisdiction
of organization.
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(c) _Fees and ExpenseBhe Lenders, the Administrative Agent, the Syatian Agent and the Arrangers shall h
received all fees required to be paid and due erkffective Date, and all expenses for which ingsibave been presented at
least 2 business days prior to the Effective Daregr prior the Effective Date (including, withdumitation, amounts then
payable under the Fee Letter and the Agency Feerl.et

The Administrative Agent shall notify the Borroweand the Lenders of the Effective Date, and sucit@ahall be conclusive and
binding.

SECTION 4.02. _Initial Closing DateThe obligations of the Lenders to make the Ihitzans hereunder shall not
become effective until the date on which each effttlowing conditions shall be satisfied (or waiviea accordance with Section 9.
on or prior to the Commitment Termination Date:

(a) _Effective Date The Effective Date shall have occurred.

(b) _Other Loan Document§he Administrative Agent (or its counsel) shallvk received copies of the Guarantor
Joinder Agreement duly executed by each Subsidiaany) required to do so in accordance with cta(ts of the definition
of “Guarantee Requirement”, together with copiethefother appropriate documents specified therein.

(c) _Offer Conditions The Offer Conditions (as defined in the AcquasitiAgreement (as of July 1, 2014)) shall
have been satisfied or (subject to the followingjwed in accordance with the terms and conditidrieeAcquisition
Agreement (as of July 1, 2014), and no provisiothefAcquisition Agreement or any other Acquisitbacument (including
such Offer Conditions) shall have been waived, atadnsupplemented or otherwise modified, and nse@atnor request by
the Borrower or any of its Subsidiaries shall hbgen provided thereunder, in each case which isrially adverse to the
interests of the Lenders without each Arrangerigrparitten consent (such consent not to be unmegsy withheld, delayed
or conditioned). Without limiting the foregoing,is understood that any modification or waiverte Minimum Condition (e
defined in the Acquisition Agreement) under the demOffer Documents shall be considered materadlyerse to the
interests of the Lenders.

(d) _Financial Statement§he Administrative Agent shall have receivedugipudited consolidated and (to the
extent publicly available) consolidating balanceetk and related statements of income, stockholeiguity and cash flows
of the Borrower and its Subsidiaries for each sgbsat fiscal quarter ended subsequent to Septe?@@013 and at least 45
days prior to the Initial Closing Date; (ii) to tketent provided to the Borrower by the Targetthieovise publicly available
prior to the Initial Closing Date, unaudited condated and consolidating balance sheets and redtageinents of income,
stockholders’ equity and cash flows of the Target s subsidiaries for each subsequent fiscaltguanded subsequent to
June 29, 2013 and at least 45 days prior to thialli@losing Date; and (iii) if, and to the exteatjuired by Rule 3-05 of
Regulation S-X, customary pro forma financial stegats of the Borrower which meet the requiremeh®egulation S-X
under the Securities Act and all other accountirlgsrand regulations of the SEC promulgated theleuand required to be
included in a Registration Statement under suclugegs Act on Form S-3.

(e) _Fees and ExpenseBhe Lenders, the Administrative Agent, the Syatian Agent and the Arrangers shall h
received all fees required to be paid and due errtitial Closing Date, and all expenses for whitbpices have been
presented at least two Business Days prior tortti@ll Closing Date, on or prior the Initial ClogjiDate.
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(H  OpinionsOfficer's Certificates and Borrowing Requedthe Administrative Agent shall have receiveddath
case dated as of the Initial Closing Date): (io&/8ncy Certificate, (ii) a Borrowing Request ircaondance with Section 2.03,
(iii) an officer’s certificate, signed by a Respitris Officer of the Borrower that there has beerchange to the matters
previously certified pursuant to Section 4.01(b)dtherwise providing updates to such certificagjoand that each of the
conditions precedent contained in Sections 4.0&(¢)and (i) have been satisfied as of the Inflilmising Date and (iv) a
favorable written opinion (addressed to the Adntiatsve Agent and the Lenders and dated the Infitlaking Date) of each
of (A) Davis Polk & Wardwell LLP, counsel for theoBower and the Loan Parties, and (B) Read Hud¢ime, President,
Associate General Counsel and Secretary of theoBem, in each case covering such customary mattng to the Loan
Parties, the Loan Documents or the Transactiotisea8dministrative Agent shall reasonably requestia form reasonably
acceptable to the Administrative Agent. The Borrotereby requests such counsel to deliver suchiaEn

(@) _“Know Your CustomérRequirements At least three Business Days prior to the Iniidsing Date,
documentation required under applicable “know ymustomer” and anti-money laundering rules and eg@uis, including
the PATRIOT Act, to the extent reasonably requebtedny Lender at least ten Business Days pritinednitial Closing
Date.

(h) _Representations and Warrantiggie Acquisition Agreement Representations andihecified Representatio
shall be shall be true and correct as of the In@tiasing Date.

() Acauired Business Material Adverse Effe&ixcept as otherwise disclosed in (a) the Targ&tisual Report on
Form 10-K for the fiscal year ended June 29, 218 Target’s Quarterly Reports on Form 10-Q fordharterly periods
ended September 28, 2013, December 28, 2013 arthMr 2014, the Target’s Current Reports on Foinfiled since the
date of filing of the Target's Quarterly Reportieorm 10-Q for the fiscal quarter ended March 29,£28nd prior to the date
hereof or the Target's proxy statement for the 28di8ual meeting of the Target’s stockholders, gevance of such
documents being reasonably apparent on its facexXoluding any risk factor disclosure and disctesof risks included in
any “forward looking statements” disclaimer or atheneral statements included in such Company Sétlifdents to the
extent they are predictive or forward looking intura, or (b) the Company Disclosure Letter delideieethe Arrangers on
June 9, 2014, there has not occurred since Jurz028,any Acquired Business Material Adverse Efteany event, change,
effect, development, state of facts, conditionguinstance or occurrence that, individually or ia #lygregate, has had or
would reasonably be expected to have a AcquirechBss Material Adverse Effect. In this paragraptthecapitalized term
that is not defined in any other provision in tAigreement shall have the meaning given to such terime Acquisition
Agreement (as of July 1, 2014).

SECTION 4.03. _Subsequent Borrowing Dafd® obligations of the Lenders to make a Loan heteuafter the
Initial Closing Date shall not become effectiveilifite date on which each of the following conditsoshall be satisfied (or waived in
accordance with Section 9.02) on or prior to thaifability Termination Date:

(@) The Initial Closing Date shall have occurred
(b) The Administrative Agent shall have receieeBorrowing Request in accordance with Sectio.2.0

(c) The Specified Representations shall be sleattue and correct as of such Subsequent Borgoléte.
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ARTICLE V

Affirmative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees,
expenses and other amounts payable under any Loeumiznt (other than contingent amounts not yet gial) have been paid in
full, the Borrower covenants and agrees with thedegs that:

SECTION 5.01. _Financial Statements and Othierihmation.The Borrower will furnish to the Administrative
Agent for prompt delivery to each Lender:

(a) as soon as possible, but in any event witbidays after the end of each fiscal year of tbed@ver, the
Borrower’s audited consolidated balance sheet adieal consolidated statements of operations, ktaders’ equity and
cash flows as of the end of and for such year raladed notes thereto, setting forth in each caseinparative form the
figures for (or, in the case of the balance steetf the end of) the previous fiscal year, albrégd on by
PricewaterhouseCoopers LLP or other independericpatcountants of recognized national standingh@«it a “going
concern” or like qualification or exception and att any qualification or exception as to the scofpguch audit) to the
effect that such consolidated financial statempresent fairly in all material respects the finahcondition and results of
operations of the Borrower and its consolidateds&liéiries on a consolidated basis in accordande @KAP consistently
applied;

(b) as soon as available, but in any event widlti days after the end of each of the first thisaml quarters of each
fiscal year of the Borrower, the Borrower’s unaaditonsolidated balance sheet and unaudited cdatadi statements of
operations and cash flows as of the end of anduoh fiscal quarter and the then elapsed portidheofiscal year, setting
forth in each case in comparative form the figiogghe corresponding period or periods of (orthie case of the balance
sheet, as of the end of) the previous fiscal yahcertified by the Chief Financial Officer of tiBorrower as presenting fairly
in all material respects the financial conditiord aesults of operations of the Borrower and itssolidated Subsidiaries on a
consolidated basis in accordance with GAAP consiistepplied, subject to normal year-end audit atffients and the
absence of footnotes;

(c) concurrently with any delivery or deemedivily of financial statements under paragraph (gppabove (or, i
the case of any such delivery under paragraphb@jea within 75 days after the end of the appliedlsical year of the
Borrower) a certificate of the Chief Financial @#r of the Borrower substantially in the form_ofhiibit E certifying (i)

(solely in the case of financial statements deidguursuant to paragraph (b) above) such finastagééments as presenting
fairly in all material respects the financial canoh and results of operations of the Borrower amdonsolidated Subsidiaries
on a consolidated basis in accordance with GAARistently applied, subject to normal year-end aadjtistments and the
absence of footnotes, (ii) as to whether a Detzastoccurred and, if a Default has occurred, syiagithe details thereof and
any action taken or proposed to be taken with gpereto, (iii) setting forth reasonably detaitadculations demonstrating
compliance with the covenants contained in Sectt8 and 6.10 and, if as of the date of such firstatements the
Borrower’s consolidated financial statements ineltite results of any Variable Interest Entity tkatot a “Subsidiary” for
purposes hereof, including a statement in suffioietail of amounts in respect of Variable Intefestities excluded in
calculating such covenants, and (iv) stating whesing change in GAAP or in the application therdwait applies to the
Borrower or any of its consolidated Subsidiaries decurred
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since the later of the date of the Borrower’s mesent audited financial statements referred ®dation 3.04 and the date of
the most recent prior certificate delivered pursdarthis paragraph (c) indicating such a changk émany such change has
occurred, specifying the effect of such changeherfinancial statements accompanying such certifica

(d) concurrently with any delivery of financiethtements under paragraph (a) of this Sectioartdicate of the
accounting firm that reported on such financiatesteents stating whether they obtained knowledgimgduhe course of their
audit of such financial statements of any failufréhe Borrower to comply with the terms, covenaptsyisions or conditions
of Section 6.09 or Section 6.10 insofar as thegteelo accounting matters and, if such accountinglias obtained such
knowledge of any failure to comply, a statemertoatbie nature thereof (which certificate may batkah to the extent
required by accounting rules or guidelines);

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

() promptly after Moody’s, S&P or Fitch shake announced (i) a change in the Facility Ratnthe Corporate
Rating or in any rating established or deemed W@ leeen established for any of the Covered Noigshét it shall no longer
maintain a Facility Rating or a Corporate Ratinif), & change of its rating system or (iv) thaslitall cease to be in the
business of issuing credit facility ratings or amate credit ratings, written notice of such depelent or rating change;

(g) promptly following any reasonable requestréfor from the Administrative Agent, copies of algcuments
described in Sections 101(k) or 101(l) of ERISAtthiay Loan Party or any ERISA Affiliate may requesth respect to any
Multiemployer Plan; providethat if the Loan Parties or any of the ERISA A#its have not requested such documents or
notices from the administrator or sponsor of thegliapble Multiemployer Plan, then, upon reasonabtpiest of the
Administrative Agent, the Loan Parties and/or tfRAEA Affiliates shall promptly make a request foich documents or
notices from such administrator or sponsor andthreower shall provide copies of such documentsrastites promptly
after receipt thereof; and

(h) promptly following any reasonable requestréfor, such other information regarding the openat business
affairs and financial condition of the Borroweramy of its Subsidiaries, or compliance with therteiof this Agreement, as
the Administrative Agent (on behalf of any Lenderdy reasonably request.

Information required to be delivered pursuant tot®es 5.01(a), (b), (e) and (f) shall be deemeldlaiee been delivered on the date ol
which the Borrower provides notice to the Admirasitre Agent that such information has been postethe SEC website on the
Internet at www.sec.gov, or at another websitetifled in such notice and accessible by the Lendétisout charge, providethat

such notice may be included in a certificate detdepursuant to Section 5.01(c).

SECTION 5.02. _Notices of Material Eventfie Borrower will furnish to the Administrative Age(for prompt
distribution to each Lender through the AdministatAgent) written notice promptly, but in any evevithin five Business Days of,
any of the Chief Executive Officer, the
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President, the General Counsel or the Chief Fimdificer of the Borrower obtaining actual knowdgdof the following:
(@) the occurrence of any Default or Event ofdD#;

(b) the filing or commencement of any actiorif suproceeding by or before any arbitrator or &mmental
Authority against or, to the knowledge of the Chtéfancial Officer or another executive officertbé Borrower or any
Subsidiary, affecting the Borrower or any Affiliagteereof that could reasonably be expected totresal Material Adverse
Effect;

(c) the occurrence of any ERISA Event or any tacircumstance that gives rise to a reasonatgectation that
any ERISA Event will occur that, in either casered or together with any other ERISA Events thathaccurred or are
reasonably expected to occur, could reasonablybected to result in a liability in excess of $30MO0;

(d) any event, notice or circumstance or anyesmpondence with any Governmental Authority (inalgdvith
respect to any release into the indoor or outdagirenment of any Hazardous Material that is reggiby any applicable
Environmental Law to be reported to a Governmefstahority) which could reasonably be expected aalléo any Material
Adverse Effect; and

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

Each notice delivered under this Section shalldm®mpanied by a written statement of the Chief el Officer or other executive
officer of the Borrower setting forth the detaifstioe event or development requiring such noticg @my action taken or proposed to
be taken with respect thereto.

SECTION 5.03. _Existence; Conduct of Busin&sg:h Loan Party will, and will cause its Subsidiario, do or
cause to be done all things necessary to obtagsepre, renew and keep in full force and effedeigal existence and, except where
the failure to do so could not reasonably be exgukt have a Material Adverse Effect, the rightgrses, permits, privileges,
franchises, patents, copyrights, trademarks amig tnames material to the conduct of its busingssigedthat the foregoing shall n
prohibit any merger, consolidation, liquidationdissolution permitted under Section 6.03 or otl@mmptted disposition thereof under
Section 6.04.

SECTION 5.04. _Payment of Obligatiofsch Loan Party will, and will cause its Subsidiario, pay or discharge
all Material Indebtedness and all other materailities and obligations, including Taxes, befsueh liabilities shall become
delinquent or in default, except where (a) thedilior amount thereof is being contested in gaathfby appropriate proceedings,
the Borrower or such Subsidiary has set asidesdooibks adequate reserves with respect theret@ordgance with GAAP, (c) no
attempt is being made to effect collection, or scmhtest effectively suspends collection, of thetested obligation and the
enforcement of any Lien securing such obligatiod @) the failure to make payment pending suchesirtould not reasonably be
expected to result in a Material Adverse Effect.

SECTION 5.05. _Maintenance of Propertieach Loan Party will, and will cause its Subsidiario, keep and
maintain all property material to the conduct efbiusiness in good working order and conditioninany wear and tear excepted.
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SECTION 5.06. _Books and Records; Inspectiorn®igrach Loan Party will, and will cause each Subsjdiar (i)
keep proper books of record and account in whidhtfue and correct entries are made of all dgaliand transactions in relation to
its business and activities and (ii) in the caseawth Loan Party, permit any representatives datgdrby the Administrative Agent or
any Lender (including employees of the Administrathgent, any Lender or any consultants, accousitéatryers and appraisers
retained by the Administrative Agent or any Lendagon reasonable prior notice, to visit and insggegroperties, to examine and
make extracts from its books and records and tudssits affairs, finances and condition with ifscers and independent
accountants, all at such reasonable times duringaldusiness hours and as often as reasonablgstgli(but no more frequently
than annually unless an Event of Default existsl) @hwith a representative of the Borrower pres&éhe Loan Parties acknowledge
that the Administrative Agent, after exercisingritshts of inspection, may prepare and distribotéhe Lenders certain Reports
pertaining to the Loan Parties’ and their respecBubsidiaries’ assets for internal use by the Adbstriative Agent and the Lenders.

SECTION 5.07. _Compliance with Lavisach Loan Party will, and will cause each of itb&8diaries to, comply
with all Requirements of Law with respect to ititsrproperty, except where nammpliance could not reasonably be expected tdt
in a Material Adverse Effect or where the necessityompliance therewith is contested in good faifrappropriate proceedings.

SECTION 5.08. _Use of Proceeds; Margin Requteti(a) The proceeds of the Initial Loan will be usegtrchase
Target Shares pursuant to the Tender Offer andydges and expenses in connection with the Tréinsac The proceeds of any
Loans made on any Subsequent Borrowing Date willdeel to provide funding for additional considematifees and expenses that
then payable or are reasonably expected to be [gayabonnection with (x) the purchase of any sharfethe Target tendered during
any subsequent offering period pursuant to the Aitipn Documents (if applicable) and (y) the comsoation of the Merger. No pe
of the proceeds of any Loan will be used, whetlerctly or indirectly, for any purpose that entalsiolation of any of the
Regulations of the Board, including Regulation&JTand X (assuming the accuracy of the representatiade by each Lender
pursuant to Section 9.17) or for the purpose drfging any unsolicited offer for the Equity Intésesf any Person or any hostile
acquisition. The Borrower will, and will cause eg&bsidiary to, perform such acts and deliver slatuments that any Lender or
Administrative Agent may reasonably request to emsompliance with the Regulations of the Boardluding Regulation T, U and
X (including promptly completing, executing andidefing to each Lender Form FR U-1 or (as applieablsuch Lender) Form FR
G-3 (Satement of Purpose for an Extension of Credit Secured by Margin Stock )).

(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 any Pefsotthe purpose of financing activities or businegsr with any Person, or in any
country or territory that, at the time of such fieing, is the subject of any U.S. sanctions adr@nésl or enforced by OFAC, excep
the extent licensed or otherwise approved by OFAC.

(c) No part of the proceeds of the Loans wiluised, directly or indirectly, for any paymentstty governmental
official or employee, political party, official & political party, candidate for political office;, anyone else acting in an official
capacity, in order to obtain, retain or direct Ingsis or obtain any improper advantage, in violatiotmhe United States Foreign
Corrupt Practices Act of 1977, as amended.

SECTION 5.09. _lInsuranc&he Borrower will, and will cause each Subsidiaryrhaintain with financially sound
and reputable insurance companies or through sslf-ance, (i) insurance or self-insurance in susbumts (with no greater risk
retention) and against such risks as is considededuate by the Borrower, in its good faith judgtmand (ii) all other insurance as
may be required by law. The
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Borrower will furnish to the Administrative Agentpon the reasonable request of the Administratigerm, information in reasonable
detail as to the insurance so maintained.

SECTION 5.10. _Consummation of Mergdrhe Borrower will consummate as promptly as peatfollowing the
Initial Closing Date (including filing a proxy (@nformation) statement with the SEC within 10 Besis Days of consummation of
Tender Offer if such proxy (or information) staterhes required to consummate the Merger) the Merger

SECTION 5.11. _Further Assuranc@&ke Borrower will, and will cause each Subsidiaryexecute any and all
further documents, agreements and instrumentstadedall such further actions that may be requinedier any applicable law, or that
the Administrative Agent or the Required Lendery measonably request, to cause the Guarantee Retgrit to be and remain
satisfied at all times or otherwise to give effecthe provisions of the Loan Documents, all ateakpense of the Loan Parties.

SECTION 5.12. _Farm Credit System

(&) Solong as a Farm Credit Lender is a 5-Bea@ranche Lender or Voting Participant hereundes,Borrower
will acquire Equity Interests in such Farm Creditnider in such amounts and at such times as suoh@Gaadit Lender may require in
accordance with such Farm Credit Lenddrylaws and capital plan or similar documentsegsh may be amended from time to tir
except that the maximum amount of Equity Interédsas the Borrower may be required to purchase ah $tarm Credit Lender in
connection with the portion of the 5-Year B Trantloans made by such Farm Credit Lender may notezkttee maximum amount
permitted by the applicable bylaws, capital plad e#lated documents (x) at the time this Agreenseahtered into or (y) in the case
of a Farm Credit Lender that becomes a 5-Year Bidfra Lender or Voting Participant as a result chssignment or sale of
participation, at the time of the closing of théated assignment or sale of participation. The &wvar acknowledges receipt of
documents from each Farm Credit Lender that descthié nature of the Borrower’s Equity Interestsuch Farm Credit Lender
acquired in connection with its patronage loan fisaoh Farm Credit Lender (the * Farm Credit Egsit)eas well as applicable
capitalization requirements, and agrees to be bbyritie terms thereof.

(b) Each party hereto acknowledges that eacm Eaedit Lender’s bylaws, capital plan and simdacuments (as
each may be amended from time to time) shall gogerthe rights and obligations of the parties witbpect to the Farm Credit
Equities and any patronage refunds or other diginhs made on account thereof or on account oBtiteower’s patronage with su
Farm Credit Lender, (y) the Borrower’s eligibilityr patronage distributions from such Farm Credibder (in the form of Farm
Credit Equities and cash) and (z) patronage digiohs, if any, in the event of a sale of a pgpttion interest. Each Farm Credit
Lender reserves the right to assign or sell padiitbns in all or any part of its 5-Year B Trané@@mmitments or outstanding 5-Year
B Tranche Loans hereunder on a non-patronage (@asifor to a Lender that pays no patronage or pafrsnage that is lower than
the patronage paid by the transferring Farm Cieglider) in accordance with Section 9.04; provid#tht if Borrower’s consent to
such assignment or sale of a participation by $t&im Credit Lender is required pursuant to Se®if4(b) or Section 9.04(c), as
applicable, the parties hereto agree that, solély iespect to Borrower’s ability to reasonablyhiold consent to such transfer
because of an expected reduction in patronagetdigans to the Borrower (it being understood agrkad that the Borrower may
have another basis for reasonably withholding coinsesuch transfer), (A) if the transferring Fa@redit Lender has not delivered a
Farm Credit Lender Transfer Certificate to the Barer, then the Borrower may withhold its conserguoh assignment or sale in its
sole discretion (and in such case, the Borrowelt bhaleemed to have acted reasonably), and (Bgifransferring Farm Credit
Lender has delivered a Farm Credit Lender Trar@égtificate to the Borrower, then the Borrower nmay withhold its consent to
such assignment or sale (and any such withholdirgmsent shall be deemed unreasonable).
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(c) Each party hereto acknowledges that eadam Exedit Lender has a statutory first Lien pursuarthe Farm
Credit Act of 1971 on all Farm Credit Equities ath Farm Credit Lender that the Borrower may now awhereafter acquire, whi
statutory Lien shall be for such Farm Credit Lergleole and exclusive benefit. The Farm Credit Egsiiof a particular Farm Credit
Lender shall not constitute security for the oliigas due to any other Lender. To the extent thgtad the Loan Documents create a
Lien on the Farm Credit Equities of a Farm Credihtler or on patronage accrued by such Farm Credilér for the account of the
Borrower (including, in each case, proceeds thg¢reath Lien shall be for such Farm Credit Lendsdke and exclusive benefit and
shall not be subject to pro rata sharing hereuridigither the Farm Credit Equities nor any accrugiigmage shall be offset against
obligations hereunder except that, in the evemindEvent of Default, a Farm Credit Lender may elsalely at its discretion, to apply
the cash portion of any patronage distributionetirement of such Farm Credit Equities to amounts ehder this Agreement. The
Borrower acknowledges that any corresponding hillty associated with such application is thees@lsponsibility of the Borrower.
No Farm Credit Lender shall have an obligatioretiire the Farm Credit Equities of such Farm Creditder upon any Default, eith
for application to the Obligations or otherwise.

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachr_Laad all fees,
expenses and other amounts payable under any Loeumiznt (other than contingent amounts not yet gial) have been paid in
full, the Borrower covenants and agrees with thedegs that:

SECTION 6.01. _lIndebtednega) The Borrower will not, nor will it permit anyuBsidiary to, directly or indirectly,
create, incur, assume or permit to exist any Inetbiess, except:

() Indebtedness created under the Loan Docuwsnent

(i) Indebtedness existing on the Effective Daitel set forth on Schedule 6.8xd Refinancing Indebtedness in
respect thereof;

(i) Indebtedness of the Borrower to any Sulasidand of any Subsidiary to the Borrower or attyeo
Subsidiary; provided that (A) such Indebtednesd slohhave been transferred or pledged to anyrd®eeson (other than the
Borrower or any Subsidiary) and (B) any such Inddhess owing by any Loan Party shall be subordirtat¢he Obligations
on terms customary for intercompany subordinateléttedness, as reasonably determined by the Adraiinie Agent;

(iv) Guarantees by the Borrower of Indebtedrésmy Subsidiary and by any Subsidiary of Indebé&sd of th
Borrower or any other Subsidiary; provided that lithdebtedness so guaranteed shall not be prohibyt¢his Section;

(v) Indebtedness of the Borrower or any Subsjdiacurred to finance the acquisition, constructay
improvement of any fixed or capital assets, inalgdCapital Lease Obligations, Synthetic Lease @kibigs and any
Indebtedness assumed in connection with the atigmisif any such assets, and Refinancing Indebsdimerespect thereof;
providedthat such Indebtedness is incurred prior to oriwill80 days after such acquisition or the compfetibsuch
construction or improvement;
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(vi) Indebtedness of any Person that becomesaidary (or of any Person not previously a Subsydthat is
merged or consolidated with or into a Subsidiarg tnansaction permitted hereunder) after the ldateof, or Indebtedness of
any Person that is assumed by any Subsidiary inestion with an acquisition of assets by such SUisi, and Refinancing
Indebtedness in respect thereof; provitleat (A) such original Indebtedness exists atitime such Person becomes a
Subsidiary (or is so merged or consolidated) ohassets are acquired and is not created in cotaéorpof or in connection
with such Person becoming a Subsidiary (or suclyener consolidation) or such assets being acqaineld B) neither the
Borrower nor any Subsidiary (other than such Pemdhe Subsidiary with which such Person is memgecbnsolidated or
that so assumes such Persdndebtedness) shall Guarantee or otherwise betiabie for the payment of such Indebtedn

(vii) performance bonds, bid bonds, surety boagpeal bonds, completion Guarantees and sinblégadions,
in each case provided in the ordinary course aifl@ss or in connection with the enforcement oftsgir claims of the
Borrower or its Subsidiaries or in connection witdgments that do not result in a Default or anriEwé Default;

(viii) Indebtedness owed to any Person providirmgkers’ compensation, health, disability or oteerployee
benefits or property, casualty or liability insucanpursuant to reimbursement or indemnificatioligations to such Person,
in each case incurred in the ordinary course oiness;

(ix) Indebtedness under Swap Agreements perminitteler Section 6.06;
(x) Capital Lease Obligations in connection wétly Sale/Leaseback Transactions;

(xi) Indebtedness owed in respect of overdrafis related liabilities arising from treasury, dgipmry and cash
management services or in connection with any aatediclearinghouse transfers of funds;

(xii) Indebtedness consisting of indemnificatiadjustment of purchase price, earnout or sinoifdigations
(and Guarantees of such Indebtedness), in eachicasged in connection with the disposition ofdrusiness, assets or a
Subsidiary of the Borrower, other than Guarantdédésdebtedness incurred or assumed by any Persprirang all or any
portion of such business, assets or Subsidiarthiopurpose of financing or otherwise in connectidgth such acquisition;
provided, however, that (A) such Indebtedness is not reflected erbdance sheet of the Borrower or any Subsidiary
prepared in accordance with GAAP (contingent olviigres referred to in a footnote to financial stagens and not otherwise
reflected on the balance sheet will not be deemdxt treflected on such balance sheet for purpddbsalause (A)) and (B)
the maximum aggregate liability in respect of altls Indebtedness shall not exceed the gross preceetliding the fair
market value of non-cash proceeds (the fair marilete of such non-cash proceeds being measurée &itrte such proceeds
are received and without giving effect to any sgsat changes in value), actually received by thed®ver and the
Subsidiaries in connection with such disposition;

(xiii)  (A) Guarantees by Foreign Subsidiariedarkign third party grower obligations incurredtive ordinary
course of business in an aggregate amount outstaatliany time, taken together with the growergailons referred to in
clause (B), not to exceed $500,000,000: provitiatl each such Guarantee incurred by a Foreigni@alysshall be solely in
respect of obligations of its own growers or thevggrs of a Subsidiary that is organized underaheslof the same nation as
such Foreign Subsidiary; (B) Guarantees by the®agr or any
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Subsidiary Guarantor of foreign third party groweligations incurred in the ordinary course of bess in an aggregate
amount outstanding at any time not to exceed $000000; and (C) Guarantees by the Borrower or amsi@iary Guarantor
of the obligations of third party growers locatedhie United States incurred in the ordinary coofdsusiness in an aggreg
amount outstanding at any time not to exceed $200000;

(xiv) customer deposits and advance paymengved in the ordinary course of business and ctardisvith
past practices from customers for goods purchasé#geiordinary course of business;

(xv) Securitization Transactions the aggregateunt of which (as determined in accordance wiéhsiacond
sentence of the definition of Securitization Trana) shall not exceed $500,000,000 at any tintstanding, providethat
as of the date of the establishment of any Sezatitin Transaction no Default or Event of Defabhklshave occurred and be
continuing or would result therefrom;

(xvii) Indebtedness owing by any SPE Subsidiarthe Borrower or any other Subsidiary to the eithat sucl
intercompany Indebtedness has been incurred tod@an part, the transfers of accounts receivabtéor payment
intangibles, interests therein and/or related asmad rights to such SPE Subsidiary in connectibm avSecuritization
Transaction permitted pursuant to clause (xv) above

(xviii) Indebtedness of Foreign Subsidiaries 8whrantees by the Borrower thereof not to exc&8® $00,00
at any time outstanding;

(xviii) other unsecured Indebtedness; provitteat the aggregate principal amount of such unsecur
Indebtedness of Subsidiaries outstanding undectaise (xviii) at any time, together with the aggate principal amount of
secured Indebtedness outstanding under clauseatxsjch time, shall not exceed 15% of ConsolidAtedTangible Assets;
and

(xix) Indebtedness of the Borrower or any Sulasidsecured by Liens permitted under Section &iOR(
providedthat the aggregate principal amount of Indebtedoesstanding under this clause (xix) at any tiroggther with the
aggregate principal amount of unsecured IndebtadofeSubsidiaries outstanding under clause (xatiguch time, shall not
exceed 15% of Consolidated Net Tangible Assets.

(b) Notwithstanding any provision of paragraphdf this Section, no Subsidiary shall be lialbedny Material
Indebtedness of the Borrower, under any Guaramteéherwise, unless it shall also Guarantee thég@tibns on terms, and under
documentation, reasonably satisfactory to the Adstrative Agent.

SECTION 6.02. _Lienslhe Borrower will not, nor will it permit any Suldiary to, create, incur, assume or permit
to exist any Lien on any asset now owned or hezeaftquired by it, except:

(i) Liens created under the Loan Documents;
(i)  Permitted Encumbrances;
(iif) any Lien on any asset of the Borrower ay&ubsidiary existing on the Effective Date andfegh on

Schedule 6.0%including any Lien that attaches by law to thegads thereof); providdtat (A) such Lien shall not apply to
any other property or asset of the Borrower
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or any Subsidiary and (B) such Lien shall secuitg throse obligations that it secures on the Effecibate or, with respect to
any such obligations that shall have been extend@agwed or refinanced in accordance with Sectiffh,@Refinancing
Indebtedness in respect thereof;

(iv) any Lien existing on any asset, includimy &ien that attaches by law to the proceeds tHepemr to the
acquisition thereof by the Borrower or any Subsidia existing on any property or asset, includamy Lien that attaches by
law to the proceeds thereof, of any Person thatrbhes a Subsidiary or is merged or consolidated thalBorrower or any
Subsidiary after the date hereof prior to the tsueh Person becomes a Subsidiary or is so mergszheolidated securing
Indebtedness permitted under Section 6.01(a)(v@yigedthat (A) such Lien is not created in contemplatbior 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 szomly those obligations
that it secures on the date of such acquisitiomgareor consolidation or the date such Person besarSubsidiary, as the
case may be, or, with respect to any such obligatibat shall have been extended, renewed or reftbin accordance with
Section 6.01, Refinancing Indebtedness in respecebf;

(v) Liens on fixed or capital assets acquireshstructed or improved by the Borrower or any Sdibsy,
including any Lien that attaches by law to the pemts thereof; providetiat (A) such Liens secure Indebtedness permityed |
clause (a)(v) of Section 6.01, (B) such Liens draihdebtedness secured thereby are incurredtprarwithin 180 days aft
such acquisition or the completion of such consitbacor improvement, (C) the Indebtedness secureceby does not exceed
the cost of acquiring, constructing or improvinglsdixed or capital assets and any financing cast®ciated therewith and
(D) such Liens shall not apply to any other propertasset of the Borrower or any Subsidiary;

(vi) in connection with the sale or transfemdifthe Equity Interests in a Subsidiary in a teat®n permitted
under Section 6.04, customary rights and restristimontained in agreements relating to such sétansfer pending the
completion thereof;

(vii) in the case of any Subsidiary that is aatholly-owned Subsidiary, any put and call arrangsts, drag-
along and tag-along rights and obligations, anasfier restrictions related to its Equity Interessforth in its organizational
documents or any related joint venture or simizreament;

(viii) any Lien on assets of any Foreign Sulesigi providedhat such Lien shall secure only Indebtedness or
other obligations of such Foreign Subsidiary, or ather Foreign Subsidiary organized under the lafithe same nation as
such Foreign Subsidiary, permitted hereunder;

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

(x) Liens arising under operating leases wiaighsubject to the Personal Property Security Aliterta);

(xi) Liens arising out of any Sale/LeasebacknBertions;
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(xii) Liens on cash, cash equivalents or maitietaecurities of the Borrower or any Subsidiamguseg
obligations of the Borrower or any Subsidiary unSerap Agreements permitted under Section 6.06;

(xiii) sales or other transfers of accounts nedgle, payment intangibles and related assetupatgo, and
Liens existing or deemed to exist in connectiorhy@ecuritization Transactions permitted underiSed.01(a)(xv); and

(xiv) other Liens on assets securing Indebtesioe®ther obligations in an aggregate principabant not to
exceed, together with the aggregate principal amonnsecured Indebtedness of Subsidiaries oustgmunder Section 6.01
(a)(xviii) at such time, 15% of Consolidated Nengile Assets.

SECTION 6.03. _Fundamental Changes; Businessifies. (a) The Borrower will not, nor will it permit any
Subsidiary to, merge into or consolidate with athyeo Person, or permit any other Person to meitgeoinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except thait the time thereof and immediately after
giving effect thereto no Event of Default shall baaccurred and be continuing, (i) any Subsidiary marge into or transfer all or
substantially all its assets to another Subsidi@ijyany Person acquired in a transaction notwtise prohibited by this Agreement
may merge into or consolidate with, or transfealsubstantially all its assets to, (x) any Suiasidin a transaction in which the
surviving or acquiring entity is a Subsidiary, @y special purpose Subsidiary formed for the psepaf effecting an acquisition and
not conducting any business or holding assets dila@rde minimis assets may merge into or condeliéh any Person to be
acquired in a transaction not otherwise prohibitgdhis Agreement, and (z) the Borrower in a tratisa in which the surviving or
acquiring entity is the Borrower, (iii) any Subsidi may merge into or consolidate with or transiiéor substantially all its assets to
any Person in a transaction permitted under Seétidfh in which the surviving or acquiring entityrist a Subsidiary, (iv) any
Subsidiary may merge into or consolidate with ansfer all or substantially all its assets to tleerBwer in a transaction in which the
surviving or acquiring entity is the Borrower, afwl any Subsidiary may liquidate or dissolve if B@rrower determines in good fa
that such liquidation or dissolution is in the beas¢rests of the Borrower and is not materiallyadivantageous to the Lenders.

(b) The Borrower will not, nor will it permit grSubsidiary to, engage, to any material exterdniy business other
than (i) the production, marketing and distributadrfood products, any related food or agricultymadducts, processes or business
production, marketing and distribution of renewahilels, neutraceuticals, biotech products and attrewable products (or by-
products), any other business in which the Borroaveany Subsidiary was engaged on the Effective Datd any business related,
ancillary or complementary to the foregoing, (igrisfers to and agreements with SPE Subsidiad@sngto Securitization
Transactions and (iii) in the case of SPE Subs&haSecuritization Transactions and transactioaisiéntal or related thereto.

SECTION 6.04. _Asset Salékhe Borrower will not, nor will it permit any Sulgiary to, transfer, lease or otherw
dispose of, in one transaction or a series of &atitns, directly or indirectly, all or substantyadll the assets of the Borrower and the
Subsidiaries, taken as a whole, except that theoB@r or any Subsidiary may transfer, lease orratise dispose of, in one
transaction or a series of transactions, direatipndirectly, assets in each fiscal year if the alative book value of such assets in any
fiscal year is less than 25% of the Borrower’s Téissets at the beginning of such fiscal year.

58

US_ACTIVE:\44514500\7\64058.0192




SECTION 6.05. [Reservédd

SECTION 6.06. _Swap Agreemerithie Borrower will not, nor will it permit any Sulagsary to, enter into any Swi
Agreement, except (a) Swap Agreements enteredartiedge or mitigate risks to which the Borrowead@ubsidiary has actual
exposure and (b) Swap Agreements entered intodierao effectively cap, collar or exchange interasgts (from fixed to floating
rates, from one floating rate to another floatiatgror otherwise) with respect to any interestibgdrability, Indebtedness or
investment of the Borrower or any Subsidiary; pded, that the Borrower may enter into put and call@pagreements in order
effectively to fix price ranges for the purchaséslmares of the Borrower’s capital stock to be magesuant to share repurchase
programs approved by its board of directors.

SECTION 6.07. _Transactions with AffiliateEhe Borrower will not, nor will it permit any Suloary to, sell, leas:
license or otherwise transfer any assets to, arfyase, lease, license or otherwise acquire anysdssm, or otherwise engage in any
other transactions with, any of its Affiliates, ept (a) transactions in the ordinary course offimgs that are at prices and on terms
and conditions not less favorable to the Borrowesuzh Subsidiary than could be obtained on ansatemgth basis from unrelated
third parties, (b) transactions between or amoedtbrrower and the Subsidiaries not involving atheo Affiliate, (c) any Restricted
Payment or (d) compensation and indemnificatioranfl other employment arrangements with, directdfigers and employees of
the Borrower or such Subsidiary entered in thenandi course of business.

SECTION 6.08. [Reservdd

SECTION 6.09. _Interest Expense Coverage Ratie.Borrower will not permit the ratio of (i) Corstated
EBITDA to (ii) Consolidated Cash Interest Expensedny period of four consecutive fiscal quarterbe less than 3.75 to 1.00.

SECTION 6.10. _Debt to Capitalization Rafftne Borrower will not permit the Debt to Capitalizen Ratio to be
more than 0.60 to 1.00 as of the last day of asuafiquarter;_providedhowever, that following the Initial Closing Date until and
including the end of the first full fiscal quartafrthe Borrower following the Initial Closing Datthye Debt to Capitalization Ratio sh
not exceed 0.65 to 1.00.

ARTICLE VII

Events of Default

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

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

(b) the Borrower shall fail to pay any intereatany Loan or any fee or any other amount (othen tn amount
referred to in paragraph (a) of this Article) palgatnder any Loan Document, when and as the saalebgitome due and
payable, and such failure shall continue unremeftied period of five Business Days or more;

(c) any representation, warranty or statemermterta deemed made by or on behalf of any Loan Radyin
connection with this Agreement or any other Loartioent or any amendment or modification hereohereof or waiver
hereunder or thereunder, or in any report, ceaificfinancial statement or other document furrdghgsuant to or in
connection with this Agreement or any other Loaruent or any amendment or modification hereohereof or
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waiver hereunder or thereunder, shall prove to theen incorrect in any material respect (or, indage of any representati
warranty or statement qualified by materialityaimy respect) when made or deemed made;

(d) any Loan Party shall fail to observe or parf any covenant, condition or agreement contaim&gction 5.02
(a), 5.03 (with respect to any Loan Party’s exisedn5.08 or Article VI of this Agreement;

(e) any Loan Party shall fail to observe or perf any covenant, condition or agreement contaimeahy Loan
Document (other than those specified in paragrajph(l§) or (d) of this Article), and, except asethise provided in such
Loan Document, such failure shall continue unremedor a period of 30 days after notice thereofmfrany Lender or the
Administrative Agent to the Borrower;

(H the Borrower or any Subsidiary shall failtmke any payment (whether of principal or inteeast regardless of
amount) in respect of any Material Indebtednesswaral as the same shall become due and payabitgy, grace periods
shall be applicable, after the expiration of surdcg periods);

(g) any event or condition occurs (including thggering of any change in control or similar eveith respect to
the Borrower) that results in any Material Indelniess becoming due prior to its scheduled maturith® effect of which
default or other event or condition is to causdpguermit the holder or holders of any Materialébtedness (or a trustee or
agent on behalf of such holder or holders) to causé Indebtedness to become due prior to its sédednaturity or to
require, with the giving of notice if required, aMaterial Indebtedness to be repurchased, pregafdased or redeemed
(automatically or otherwise), prior to its statedtarity, providedhat this paragraph (g) shall not apply to secured
Indebtedness that becomes due as a result ofltharsasfer or other disposition (including agault of a casualty or
condemnation event) of the property or assets sgrguch Indebtedness (to the extent such safesfamor other disposition
is not prohibited under this Agreement); or thdrallsoccur any event that constitutes a defaulpréization event, event of
termination or similar event under or in connectigth any Securitization Transaction the obligatiam respect of which
constitute Material Indebtedness, or the Borroweary Subsidiary shall fail to observe or perfonmy germ, covenant,
condition or agreement contained in or arising uragy such Securitization Transaction, if, as altesf such event or failur
the lenders or purchasers thereunder or any agéngan their behalf shall cause or be permittedause (with or without
the giving of notice, the lapse of time or bothgls$ecuritization Transaction or the commitmenttheflenders or purchase
thereunder to terminate or cease to be fully alhla

(h) aninvoluntary proceeding shall be commerareah involuntary petition shall be filed seek{ilgoankruptcy,
liquidation, winding up, dissolution, reorganizatj@xamination, suspension of general operatiomshar relief in respect of
a Loan Party or any Material Subsidiary or its debt of a substantial part of their assets, uadgrFederal, state or foreign
bankruptcy, insolvency, receivership or similar lagw or hereafter in effect or (ii) the appointmeft 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 proceedpsgition shall continue undismissed or unstadpe®0 days or more or an
order or decree approving or ordering any of thhedoing shall be entered;

() any Loan Party or any Material Subsidiaralsi) voluntarily commence any proceeding or filey petition
seeking liquidation, reorganization or other reliefler any Federal,
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state or foreign bankruptcy, insolvency, receivgrsh similar law now or hereafter in effect, @nsent to the institution of,
or fail to contest in a timely and appropriate mamm@any proceeding or petition described in pamly@) of this Article, (iii)
apply for or consent to the appointment of a remeitrustee, custodian, sequestrator, conservagimilar official for any
Loan Party or any Material Subsidiary or for a $ab8al part of its assets, (iv) file an answer @ting the material
allegations of a petition filed against it in amch proceeding, (v) make a general assignmenhé&bénefit of creditors or
(vi) take any action for the purpose of effectimy af the foregoing;

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

(k) one or more judgments for the payment of eyoim an aggregate amount in excess of $50,00G080be
rendered against any Loan Party, any Subsidiagngrcombination thereof and the same shall remapaid or undischarge
for a period of 30 consecutive days during whichaeion shall not be effectively stayed, or anyamcshall be legally taken
by a judgment creditor to attach or levy upon asse#s of any Loan Party or any Subsidiary to eefarty such judgment;

(D an ERISA Event shall have occurred thathie opinion of the Required Lenders, when takeettogr with all
other ERISA Events that have occurred, is reasgriidaly to have a Material Adverse Effect;

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

(o) the Guarantee Agreement shall fail to renmaifull force or effect or any action shall be ¢akby any Loan Par
to discontinue or to assert the invalidity or urceoéability of the Guarantee Agreement, or any LBarty shall deny that it
has any further liability under the Guarantee Agreet to which it is a party, or shall give noticesuch effect,

then, and in every such event (other than an evintrespect to the Borrower described in paragi@ptor (i) of this Article), and at
any time thereafter during the continuance of sant, the Administrative Agent may, and at theusst of the Required Lenders
shall, by notice to the Loan Parties, take eithidrath of the following actions, at the same ofaliént times: at any time after the
Initial Closing Date, declare the Loans then outditag to be due and payable in whole (or in partyhich case any principal not so
declared to be due and payable may thereafterdlardd to be due and payable), and thereupon theipal of the Loans so declared
to be due and payable, together with accrued isitéinereon and all fees and other obligations elLiban Parties accrued hereunder,
shall become due and payable immediately, withceggntment, demand, protest or other notice okard; all of which are hereby
waived by the Loan Parties; providedowever, that in case of any event with respect to thed@®wer described in paragraph (h) ol
of this Article, the principal of the Loans thentstanding, together with accrued interest therewhall fees and other obligations of
the Loan Parties accrued hereunder, shall autoatigtiiecome due and payable, without presentmemntathd, protest or other notice
of any kind, all of which are hereby waived by ttean Parties. Upon the occurrence and continuahaeyEvent of Default, the
Administrative Agent may, and at the request ofRleguired Lenders shall, exercise any rights anmbdées provided to the
Administrative Agent under the Loan Documents deat or equity, including all remedies provided anthe UCC.

ARTICLE VIII

The Administrative Agent
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Each of the Lenders hereby irrevocably appoints M&Sits agent hereunder and under the Loan Dodsraed
authorizes the Administrative Agent to take sudioas on its behalf, including execution of thearthoan Documents, and to
exercise such powers as are delegated to the Astnaitive Agent by the terms of the Loan Documetoigether with such actions and
powers as are reasonably incidental thereto. Tondgions of this Article are solely for the benefftthe Administrative Agent and tl
Lenders, and the Borrower shall not have righthizd party beneficiaries of any of such provisions

The bank serving as Administrative Agent hereurstiat! have the same rights and powers in its cgpasia Lender
as any other Lender and may exercise the sameuagtilit were not the Administrative Agent, and sbahk and its Affiliates may
accept deposits from, lend money to and generatlijage in any kind of business with the Loan Padresny Subsidiary of a Loan
Party or other Affiliate thereof as if it were ritbe Administrative Agent hereunder.

The Administrative Agent shall not have any dutesbligations except those expressly set fortiélLoan
Documents. Without limiting the generality of tr@dgoing, (a) the Administrative Agent shall notdubject to any fiduciary or other
implied duties, regardless of whether a Defaultd@sirred and is continuing, (b) the Administrathgent shall not have any duty to
take any discretionary action or exercise any ditmnary powers, except discretionary rights anagrs expressly contemplated by
the Loan Documents that the Administrative Ageneipuired to exercise in writing as directed by Regjuired Lenders (or such otl
number or percentage of the Lenders as shall beseary or believed by the Administrative Agentaod faith to be necessary under
the circumstances as provided in Section 9.02) (@neixcept as expressly set forth in the Loan Doenits, the Administrative Agent
shall not have any duty to disclose, and the Adstiiative Agent shall not be liable for the failtoedisclose, any information relating
to any Loan Party that is communicated to or olet@iby any bank serving as Administrative Agentror af its Affiliates in any
capacity. The Administrative Agent shall not bél&afor any action taken or not taken by it witk tonsent or at the request of the
Required Lenders (or such other number or percergathe Lenders as shall be necessary underrthewstances as provided in
Section 9.02 or believed by the Administrative Aigargood faith to be necessary) or in the absefds own gross negligence or
wilful misconduct. The Administrative Agent shabittbe deemed to have knowledge of any Default srdes until written notice
thereof is given to the Administrative Agent by Berrower or a Lender, and the Administrative Agemll not be responsible for or
have any duty to ascertain or inquire into (i) atgtement, warranty or representation made in oommection with any Loan
Document, (ii) the contents of any certificate,agr other document delivered hereunder or imegtion with any Loan Document,
(i) the performance or observance of any of theemants, agreements or other terms or conditieif®gh in any Loan Document
the occurrence of any Default, (iv) the validitpf@rceability, effectiveness, genuineness or aaguod any Loan Document or any
other agreement, instrument or document, or (ve#iisfaction of any condition set forth in Artidk or elsewhere in any Loan
Document, other than to confirm receipt of itempressly required to be delivered to the AdministeAgent.

The Administrative Agent shall be entitled to ralyon, and shall not incur any liability for relyigon, any
representation, notice, request, certificate, cohstatement, instrument, document or other vgitincluding any electronic messa
Internet or intranet website posting or other distion) believed by it to be genuine and to hagerbsigned or sent or otherwise
authenticated by the proper Person. The Adminigs&atgent also may rely upon any statement madedially or by telephone and
believed by it to be made by the proper Personsaatl not incur any liability for relying thereohhe Administrative Agent may
consult with legal counsel (who may be counsettierLoan Parties), independent accountants and exiperts selected by it, and
shall not be liable for any action taken or noetaky it in accordance with the advice of any stminsel, accountants or experts,
other than to the extent a court of competentdici®n determines by final and nonappealable juelginfiability to have resulted frc
the gross negligence or wilful misconduct of tharvfdistrative Agent.
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The Administrative Agent may perform any and allduties and exercise its rights and powers biirough any one
or more sub-agents appointed by the Administratigent. The Administrative Agent and any such sglent may perform any and
its duties and exercise its rights and powers tjincheir respective Related Parties. The exculgatmvisions of this Article shall
apply to any such sub-agent and to the RelateieBattthe Administrative Agent and any such suerégand shall apply to their
respective activities in connection with the syatien of the credit facilities provided for heregia well as activities as Administrative
Agent.

In determining compliance with any condition hergeinto the making of a Loan that by its terms niestulfilled to
the satisfaction of a Lender, the AdministrativeeAggmay presume that such condition is satisfadtosuch Lender unless the
Administrative Agent shall have received noticéhte contrary from such Lender prior to the makihguch Loan.

Subiject to the appointment and acceptance of a&saoc Administrative Agent as provided in this gaaph, the
Administrative Agent may resign at any time upoticg®to the Lenders and the Borrower. Upon any saslgnation, the Required
Lenders shall have the right, with the consenhefBorrower (such consent not to be unreasonalthhefid or delayed) in the abse!
of a continuing Event of Default, to appoint a ®gsor. If no successor shall have been so appdigtdte Borrower and the
Required Lenders and shall have accepted suchrappait within 30 days after the retiring Adminisiva Agent gives notice of its
resignation, then the retiring Administrative Agemty, on behalf of the Lenders, appoint a succesdorinistrative Agent that shall
be a commercial bank with an office in New York viN¥ork, or an Affiliate of any such commercial batik either case acceptable
the Borrower in the absence of a continuing Evémefault (such acceptance not to be unreasonaibhheld or delayed). Upon the
acceptance of its appointment as the Administradigent hereunder by a successor, such successbssteeed to and become
vested with all the rights, powers, privileges,igélions and duties of the retiring Administratikgent, and the retiring
Administrative Agent shall be discharged from tdlduties and obligations under the Loan Documéiiis.fees payable by the
Borrower to a successor Administrative Agent shalthe same as those payable to its predecessmswtherwise agreed in writing
between the Borrower and such successor. Afteretiiring Administrative Agent’s resignation hereendthe provisions of this
Article and Section 9.03 shall continue in effemt the benefit of such retiring Administrative Adgits sub-agents and their
respective Related Parties in respect of any actimken or omitted to be taken by any of them wibiteas acting as the
Administrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentany othe
Lender or any of their Related Parties and basezioh documents and information as it has deemgppate, made its own credit
analysis and decision to enter into this Agreemaotyding making the representation set forthéetibn 9.17. Each Lender also
acknowledges that it will, independently and withmliance upon the Administrative Agent or anyesthender or any of their
Related Parties and based on such documents amchatfon as it shall from time to time deem appiatpr continue to make its own
decisions in taking or not taking action under asdxd upon this Agreement, any other Loan Documerdiated agreement or any
document furnished hereunder or thereunder.

Notwithstanding anything herein to the contraryngither the Arrangers nor any Person named ondher page of
this Agreement as a Syndication Agent shall hayedaries or obligations under this Agreement or ather Loan Document (except
in its capacity, as applicable, as a Lender), bugh Persons shall have the benefit of the indées provided for hereunder, and
each Loan Party agrees not to make, and herebyesjany claims based on any alleged fiduciary dotthe part of any of the
Administrative Agent or any of the Arrangers.
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ARTICLE IX
Miscellaneous

SECTION 9.01. _Noticega) Except in the case of notices and other comoatiohs expressly permitted to be
given by telephone (and subject to paragraph (lmW)eall notices and other communications proviftatherein shall be in writing
and shall be delivered by hand or overnight cowsgvice, mailed by certified or registered maitent by facsimile or by other
electronic transmission, as follows:

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

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: Susan White
Telecopy No.: (479) 757-6875
email: susan.white@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

(i) if to the Administrative Agent, to:

Morgan Stanley Senior Funding, Inc.

1 New York Plaza, 41st floor

New York, New York 10004

Attention: Global Loans Services Agency Team
Telecopy No.: (212) 507-6680

email: msagency@morganstanley.com

(iii) if to any other Lender, to it at its addseor facsimile number set forth in its AdministratQuestionnaire.

All such notices and other communications (i) $gnhand or overnight courier service, or maileccbytified or registered mail, shall
be deemed to have been given when received @efii) by facsimile or by other electronic transnoisshall be deemed to have been
given when confirmed by telephone, facsimile or inpaovidedthat if not given during normal business hourstlf@ recipient, shall
be deemed to have been given at the opening afdasibn the next Business Day for the recipient.

(b) Any party hereto may change its addresslecopy number for notices and other communicati@msunder by
notice to the other parties hereto (or, in the cdseich change by a Lender, by notice to the Begrand the Administrative Agent).
Notices and other communications to the Lendersumeter may also be delivered or furnished by elaeatrcommunicatiol
(including e-mail and Internet or intranet websitesrsuant to procedures approved by the Adminisgaigent, providedhat the
foregoing shall not apply to notices to any Lengiersuant to Article Il if such Lender has notifig Administrative

64

US_ACTIVE:\44514500\7\64058.0192




Agent that it is incapable of receiving notices @nsuch Article by electronic communication. Thewidistrative Agent or the
Borrower (on behalf of itself and the other Loamtiga) may, in its discretion, agree to acceptaastiand other communications to it
hereunder by electronic communications pursuaptdoedures approved by it, providit approval of such procedures may be
limited to particular notices or communicationsl #dtices and other communications given to anyydagreto in accordance with t
provisions of this Agreement shall be deemed tehmen given on the date of receipt.

SECTION 9.02. _Waivers; Amendmen(is) No failure or delay by the Administrative Agemtany Lender in
exercising any right or power hereunder or undgrather Loan Document shall operate as a waiveetienor shall any single or
partial exercise of any such right or power, or ahgndonment or discontinuance of steps to enfrck a right or power, preclude
any other or further exercise thereof or the esercof any other right or power. The rights and rdieseof the Administrative Agent
and the Lenders hereunder and under any other Roanment are cumulative and are not exclusive gfragits or remedies that
they would otherwise have. No waiver of any pramisof any Loan Document or consent to any depaliyrany Loan Party
therefrom shall in any event be effective unlegsslime shall be permitted by paragraph (b) ofSbigion, and then such waiver or
consent shall be effective only in the specifidanse and for the purpose for which given. Withouiting the generality of the
foregoing, the making of a Loan shall not be caresfras a waiver of any Default, regardless of wdretie Administrative Agent or
any Lender may have had notice or knowledge of 8gfault at the time. No notice to or demand onBberower or any Loan Party
in any case shall entitle the Borrower or any LBanty to any other or further notice or demandrnilar or other circumstances.

(b) None of this Agreement, any other Loan Doeatror any provision hereof or thereof may be wajwmended
or modified except, in the case of this Agreempuatsuant to an agreement or agreements in writibgred into by the Borrower and
the Required Lenders or, in the case of any otbanlDocument, pursuant to an agreement or agresnmantiting entered into by
the Administrative Agent and the Loan Party or L&anties that are parties thereto, in each casetigt consent of the Required
Lenders;_providethat no such agreement shall (i) increase the Cemmenit of any Lender without the written consenswéh Lender
(i) reduce the principal amount of any Loan orueel the rate of interest thereon (other than tifieudterate of interest set forth in
Section 2.13(c) on such Loans), or reduce or fergivy fees payable hereunder, without the writersent of each Lender affected
thereby, (iii) postpone the maturity of any Loareol date for the payment of any interest or fegsble hereunder, or reduce or
forgive the amount of, waive or excuse any suchvgy, or postpone the scheduled date of expiratiamy Commitment, without
the written consent of each Lender affected theréiychange the order of payments specified ictiSa 2.18(c) or change
Section 2.18(e) or (f) in a manner that would alter pro rata sharing of payments required thereiiiiout the written consent of
each Lender adversely affected thereby, (v) changeof the provisions of this Section or the petaga set forth in the definition of
“Required Lenders” or any other provision of anyahdocument specifying the number or percentagenélers required to waive,
amend or modify any rights thereunder or make atgrechination or grant any consent thereunder, witktee written consent of each
Lender (it being understood that, with the conséithe Required Lenders, additional extensiongedit pursuant to this Agreement
may be included in the determination of the Regliirenders on substantially the same basis as then@ments), or (vi) except as
otherwise expressly permitted hereunder, permitlaran Party to assign its rights hereunder, relaagd_oan Party from its
Guarantee under the Guarantee Agreement (exceppasssly provided in the Guarantee AgreementisrAgreement) or limit its
liability in respect of such Guarantee without #rétten consent of each Lender; providedherthat no such agreement shall amend
modify or otherwise affect the rights or dutiegtod Administrative Agent without the prior writteonsent of the Administrative
Agent. The Administrative Agent may also amend@oenmitment Schedul® reflect assignments entered into pursuant téi@ec
9.04.
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(c) In connection with any proposed amendmengifitation, waiver or termination (a_* Proposedabiye”)
requiring the consent of each Lender or each &tekender, if the consent of Lenders having outtanLoans and unused
Commitments representing at least 66% of the sutheofotal outstanding Loans and unused Commitnadrgach time shall be
obtained (calculated after excluding the outstaggirincipal amount of Loans and the Commitmentargf Defaulting Lenders), but
the consent to such Proposed Change of other Lemdeyse consent is required shall not be obtaiaeg uch Lender whose cons
is necessary but has not been obtained being edftoras a * NoitConsenting Lendé?, then, the Borrower may, at their sole expe
and effort, upon notice to any such Non-Consentewgder and the Administrative Agent, require sucdmnMonsenting Lender to
assign and delegate, without recourse (in accosdatitt and subject to the restrictions containe8ewation 9.04), all its interests,
rights and obligations under this Agreement to ssigmee acceptable to the Borrower that shall asswrch obligations (which
assignee may be another Lender, if a Lender acsaptsassignment), providdétat (i) the Borrower shall have received the prior
written consent to such assignment of the Admiaiiste Agent, which consent shall not unreasonablyithheld or delayed, (ii) aft
giving effect to such assignment (and any simuttaseassignments by other Non-Consenting Lenderfijcient consents shall have
been obtained to effect such Proposed Changesiigh Non-Consenting Lender shall have receivedheay of an amount equal to
the outstanding principal of its Loans, accruedriest thereon, accrued fees and all other amoagtbte to it hereunder from the
assignee (to the extent of such outstanding prah@pd accrued interest and fees) or the LoaneR4(iti the case of all other amour
and (iv) the Loan Parties or such assignee shad paid to the Administrative Agent the processing recordation fee specified in
Section 9.04(b).

(d) Notwithstanding anything to the contrantliis Section 9.02, if the Administrative Agent a&hd Borrower hav
jointly identified any ambiguity, mistake, defeirtconsistency, obvious error or any error or onoissif a technical nature or a
necessary or desirable technical change, in eagh taany provision of the Loan Documents, thenAdministrative Agent and the
Borrower shall be permitted to amend such provismlely to address such matter as reasonably degdrby them acting jointly if
such amendment is not objected to in writing byRleguired Lenders to the Administrative Agent witfive (5) Business Days
following receipt of notice thereof by the Lenders.

SECTION 9.03. _Expenses; Indemnity; Damage Wa{a¢ The Borrower shall pay within thirty (30) dagfer
receipt of a reasonably detailed, written invoiceréfor, together with documentation supportinghseembursement requests, (i) all
reasonable and documented out-of-pocket expensgading expenses incurred in connection with dligathce) incurred by the
Administrative Agent, the Syndication Agent, thea&rgers and their respective Affiliates (but linditén the case of legal fees and
expenses, to the reasonable fees, disbursementghrardcharges of a single counsel selected bjdmeinistrative Agent for all such
Persons, taken as a whole (and, if reasonably s&ge®ne local counsel for each relevant jurigatictor all such Persons, taken as a
whole, as the Administrative Agent may deem appabdpiin its good faith judgment), in connectiontwilhe syndication of the credit
facilities provided for herein, the preparationeeution, delivery and administration of the LoarcDiments or any amendments,
modifications or waivers of the provisions of thean Documents (whether or not the transactionseoapiated hereby or thereby
shall be consummated) and (ii) all reasonable adimiented out-of-pocket expenses incurred by thmiAdtrative Agent or any
Lender (but limited, in the case of legal fees axplenses, and without duplication of such lega el expenses that are reimburse
pursuant to clause (a)(i) above, to the reasorfabke disbursements and other charges of (i) destuyinsel selected by the
Administrative Agent for all such Persons, takem aghole, and (ii) solely in the case of a potdmiaactual conflict of interest, one
additional counsel to all affected Persons, talea @whole (and, if reasonably necessary, one tamaisel for each relevant
jurisdiction for all such Persons, taken as a whadethe Administrative Agent may deem appropiiaits good faith judgment)), i
connection with the enforcement or protection gfitjhts in connection with the Loan Documentsluding its rights under this
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Section, or in connection with the Loans made hadter including all such reasonable and documemiié@f-pocket expenses
incurred during any workout or restructuring (aethted negotiations) in respect of such Loans.

(b) The Borrower shall indemnify the Administvat Agent, the Syndication Agent, the Arrangers aadh Lender
and their Affiliates and the respective RelatediBaiof any of the foregoing Persons (each suckdPdreing called an_* Indemnitég
against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilities r@tated expenses, ( providddht
in the case of legal fees and expenses, the Borrsived only be responsible for the reasonabledmmimented fees, disbursements
and other charges of (i) a single counsel seldaygtie Administrative Agent for all such Indemngetaken as a whole, and (ii) sol
in the case of a potential or actual conflict dénest, one additional counsel to all affected indigees, taken as a whole (and, if
reasonably necessary, one local counsel for edebard jurisdiction for all such Indemnitees, takena whole, as the Administrative
Agent may deem appropriate in its good faith judgt))eincurred by or asserted against any Inderarbieany third party or by the
Borrower or any Subsidiary arising out of, in coctian with, or as a result of (i) the executiordetivery of the Loan Documents or
any other agreement or instrument contemplateeliyethe performance by the parties to the Loarubmmts of their respective
obligations thereunder or the consummation of ttem3actions or any other transactions contempthtxeby, (ii) any Loan or the
use of the proceeds therefrom or (iii) any actugdrospective claim, litigation, investigation aopeeding relating to any of the
foregoing, whether based on contract, tort or ahgmtheory, whether brought by a third party otthey Borrower or any Subsidiary
and regardless of whether any Indemnitee is a plagtgto (any of the foregoing in clauses (i) tigtodiii), a “ Proceeding), providec
that such indemnity shall not, as to any Indemnibeeavailable to the extent that (x) such losslesms, damages, liabilities or related
expenses are determined by a court of competdatljction by final and nonappealable judgment techiesulted from the bad faith,
gross negligence or wilful misconduct of, or makbreach of this Agreement by, such Indemniteesgoh Indemnitee’s Related
Parties), (y) the Administrative Agent, the Syndima Agent, the Arrangers or the Lenders have legemnified under another
provision of the Loan Documents or (z) such losskéms, damages, liabilities or related expenskde to disputes solely among the
Indemnitees that are not arising out of any actnoission by the Borrower or any Affiliate of the Bower, other than claims against
any agent, Arranger, bookrunner or other similde tmder this Agreement in its capacity as sucls Bection 9.03(b) shall not apply
with respect to Taxes other than any Taxes thaesemnt losses or damages arising from any non-l&&m.cAll amounts due under
this Section 9.03(b) shall be payable by the Boeowithin 30 days (x) after written demand there@othe case of any
indemnification claim and (y) after receipt of @senable detailed, written invoice therefor, togethith documentation supporting
such reimbursement requests, in the case of resalmant of costs and expenses.

(c) To the extent that the Borrower fails to pany amount required to be paid by it to the Adstiaitive Agent
under paragraph (a) or (b) of this Section and eutHimiting the Borrower’s obligation to do so,obaLender severally agrees to pay
to the Administrative Agent such Lender’s ApplicaBlercentage (determined as of the time that thkcaple unreimbursed expense
or indemnity payment is sought) of such unpaid amygorovidedthat the unreimbursed expense or indemnified Idasn, damage,
liability or related expense, as the case may las,imcurred by or asserted against the Adminiggadgent in its capacity as such.
The obligations of the Lenders under this parag(aplre subject to the last sentence of Sectid®(a) (which shall apply mutatis
mutandisto the Lenders’ obligations under this paragraph (c

(d) To the fullest extent permitted by appli@lzw, (i) no party shall assert, and each partglhewaives, any
claim against any other party, on any theory dfility, for special, indirect, consequential or jitive damages (as opposed to direc
actual damages) arising out of, in connection withas a result of, this Agreement or any agreemeimstrument contemplated
hereby, the Transactions,
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any Loan or the use of the proceeds thereof; pealtitat nothing in this clause (i) shall limit the andnification obligations of the
Borrower under this Section 9.03 to the extent spetial, indirect, consequential or punitive daesagre included in any third party
claim in connection with which such Indemniteernsitted to indemnification hereunder, and (ii) narfy shall be liable for any
damages arising from the use by unintended redgpirinformation or other materials obtained tiglwlectronic,
telecommunications or other information transmissgstems unless such damages are determinedduytao€ competent
jurisdiction by final and nonappealable judgment&we resulted from the bad faith, gross negligemagilful misconduct of, o
material breach of this Agreement by, such Indeaenfor such Indemnitee’s Related Parties) or stioér party.

(e) Notwithstanding anything to the contrary teemed in this Agreement, the Borrower shall notislele for any
settlement of any Proceeding effectuated withoaitBbrrowers prior written consent (such consent not to beaswnably withheld
delayed), but, if settled with the Borrower's weittconsent, or if there is a final judgment by artof competent jurisdiction against
an Indemnitee in any such Proceeding for whichBiweower is required to indemnify such Indemniteesoant to this Section 9.03,
the Borrower agrees to indemnify and hold harmézesh Indemnitee from and against any and all lostsms, damages, liabilities
and related expenses by reason of such settlemgrdgment in accordance with this Section 9.03 Blorrower shall not, without
the prior written consent of the affected Indemmige@hich consent shall not be unreasonably withbeldelayed), settle, compromit
consent to the entry of any judgment in or othegvgisek to terminate any Proceeding in respect mhwhdemnification may be
sought hereunder unless such settlement, comproaaissent or termination (i) includes an unconddiaelease of each Indemnitee
from all liability arising out of such Proceeding(@) does not include a statement as to, or anission of, fault, culpability or a
failure to act by or on behalf of such Indemnitdetwithstanding the above in this Section 9.03hdademnitee shall be obligated to
refund or return any and all amounts paid by the@®eer under this Section 9.03 to such Indemniteeafy losses, claims, damages,
liabilities or related expenses to the extent dademnitee is not entitled to payment of such an®mimaccordance with the terms
hereof.

SECTION 9.04. _Successors and AssigasThe provisions of this Agreement shall be bigdipon and inure to
the benefit of the parties hereto and their respesuccessors and assigns permitted hereby etta(i) the Borrower may not
assign or otherwise transfer any of its rightstdigations hereunder without the prior written cemtsof each Lender (and any
attempted assignment or transfer by the Borrow#romi such consent shall be null and void) andh@il.ender may assign or
otherwise transfer its rights or obligations hedgmexcept in accordance with this Section. Nothinidpis Agreement, expressed or
implied, shall be construed to confer upon any étefsther than the parties hereto, their respestimeessors and assigns permitted
hereby, Participants (to the extent provided irageaph (c) of this Section) and, to the extent esgly contemplated hereby, the
Related Parties of each of the Administrative Agend the Lenders) any legal or equitable right,aéyror claim under or by reason
of this Agreement.

(b) (i) Subject to the conditions set forth lawse (b)(ii) below, any Lender may assign to onmore assignees
(other than the Borrower, its affiliates, any natyrerson, any Defaulting Lender or any Competiddirpr a portion of its rights and
obligations under this Agreement (including alloportion of its Commitment and the Loans) with piner written consent (such
consent not to be unreasonably withheld or delagédp) the Borrower,_providethat no consent of the Borrower shall be required
for () an assignment to a Lender, an Affiliateaofender, an Approved Fund or (1) (x) prior to théial Closing Date, if an Event of
Default under clause (a), (b), (h), (i) or (j) oftisle VII has occurred and is continuing or (y) @nafter the Initial Closing Date, if an
Event of Default has occurred and is continuing, @her assignee (it being agreed that, followinghsassignment, the Borrower
shall be promptly notified thereof by the Admin&tve Agent); and providefdirtherthat the Borrower shall be deemed to have
consented to any
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such assignment unless it shall object thereto fiiyen notice to the Administrative Agent within Blisiness Days after having
received written notice thereof and (B) the AdmiirgiBve Agent, providethat no consent of the Administrative Agent shall b
required for an assignment to a Lender, an Affiliat a Lender or an Approved Fund. Notwithstandimgforegoing, any Person that
is a Fee Receiver but not a Permitted Fee Recghadk not be an assignee without the written coingkthe Borrower and the
Administrative Agent (whether or not an Event off@idt has occurred) (which consent may be withlirelthe Borrower’s and the
Administrative Agent’s sole discretion).

(i)  Assignments shall be subject to the follogriadditional conditions: (A) except in the casawofassignment
to a Lender, an Affiliate of a Lender or an Apprdvyeund or an assignment of the entire remaininguarinof the assigning
Lender's Commitment or Loans, the amount of the @iment or Loans of the assigning Lender subjeeach such
assignment (determined as of the trade date spédifithe Assignment and Assumption with respestutth assignment or, if
no date is so specified, as of the date the Assgieind Assumption with respect to such assigniseatdlivered to the
Administrative Agent) shall not be less than $5,000 unless each of the Borrower and the Admirtisgradgent shall
otherwise consent (such consent not to be unrebowithheld or delayed), providatiat no such consent of the Borrower
shall be required if an Event of Default has ocedirand is continuing; (B) each partial assignmbatl e made as an
assignment of a proportionate part of all the agsgyLender’s rights and obligations under this @égmnent; (C) the parties to
each assignment shall execute and deliver to tmairtidtrative Agent an Assignment and Assumptioni¢wishall contain,
without limitation, a representation and warramtynfi the assignee that such assignee is not a Civanpebgether with a
processing and recordation fee of $3,500, provilatlassignments made pursuant to Section 2.18&tl)reot require the
signature of the assigning Lender to become effec{D) the assignee, if it shall not be a Lendbsll deliver to the
Administrative Agent any Tax forms required by $at2.17(f) and an Administrative Questionnairevinich the assignee
designates one or more credit contacts to whosyallicate-level information (which may contain nmetienon-public
information about the Loan Parties and their Rell&tarties or their respective securities) will bedm available and who may
receive such information in accordance with thégag®’'s compliance procedures and applicable langgjding Federal and
state securities laws and (E) prior to the AvallgbTermination Date, no Lender may assign anytiparof its undrawn
Commitment to any Person other than an Investmesdié&sLender. Notwithstanding anything to the cogtcantained in this
Agreement, the Administrative Agent (x) shall nai/h any responsibility or obligation to determinieather any Lender or
potential Lender is a Competitor and (y) shall ma¢e any liability with respect to any assignmanparticipation made to a
person that is a Competitor, it being understoadl e Administrative Agent shall confirm that tlegjuirements of any
Assignment and Assumption are satisfied.

(i) Subject to acceptance and recording thiepeosuant to clause (b)(iv) of this Section, framd after the
effective date specified in each Assignment anduAgsion the assignee thereunder shall be a pargtdand, to the extent
of the interest assigned by such Assignment andrAgion, have the rights and obligations of a Lendeler this
Agreement, and the assigning Lender thereundel; shvéihe extent of the interest assigned by sussighiment and
Assumption, be released from its obligations urikdisr Agreement (and, in the case of an Assighmedtéssumption
covering all of the assigning Lendgrights and obligations under this Agreement, dueider shall cease to be a party he
but shall continue to be entitled to the benefitSections 2.15, 2.16, 2.17 and 9.03) and to aey payable hereunder that
have accrued for such Lender’s account but havgetdieen paid. Any assignment or transfer by alkeof rights or
obligations under this Agreement that does not dgmih this Section 9.04 shall be treated for
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purposes of this Agreement as a sale by such Lexideparticipation in such rights and obligatieamsccordance with
paragraph (c) of this Section.

(iv) The Administrative Agent, acting for thisipose as a non-fiduciary agent of the Borroweall shaintain
at one of its offices a copy of each Assignment/Assumption delivered to it and a register fortbeordation of the names
and addresses of the applicable Lenders, and thmem@ment of, and principal amount of the Loans ayiio, each applicable
Lender pursuant to the terms hereof from timerteet{the “_Reqistet). The entries in the Register shall be conclusikeent
manifest error, and the Borrower, the Administrathgent and the Lenders shall treat each Persosev@ame is recorded in
the Register pursuant to the terms hereof as adrdrateunder for all purposes of this Agreemerttyitlostanding notice to
the contrary. The Register shall be availablerispection by the Borrower, the Administrative Agantl its affiliates and,
with respect to its own position, any Lender, at smasonable time and from time to time upon reaktenprior notice.

(v) Upon its receipt of a duly completed Assigmmhand Assumption executed by an assigning Leanban
assignee, the assignee’s completed Administratives@onnaire and any Tax forms required by Se@ia(f) (unless the
assignee shall already be a Lender hereundemrtitessing and recordation fee referred to in papdg(b) of this Section
and any written consent to such assignment reqbiygrhragraph (b) of this Section, the Administrathgent shall accept
such Assignment and Assumption and record thenmdtion contained therein in the Register. No ass&rt shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsrciuse.

(vi) The words “execution”, “signed”, “signattirand words of like import in any Assignment andsAsption
shall be deemed to include electronic signaturéeekeeping of records in electronic form, eackwbich shall be of the
same legal effect, validity or enforceability asianually executed signature or the use of a pbased recordkeeping syste
as the case may be, to the extent and as provideéd &ny applicable law, including the Federaldilenic Signatures in
Global and National Commerce Act, the New York &taliectronic Signatures and Records Act or anyrctimeilar state law
based on the Uniform Electronic Transactions Act.

(c) (i) Any Lender may, without the consent loé Borrower or the Administrative Agent, sell peaigations to any
Person (other than a natural person or the Borrowany of the Borrower’s Affiliates or Subsidiasier any Person that would be a
Fee Receiver but not a Permitted Fee Receiverssisiech Fee Receiver receives written consenedBdhrower and the
Administrative Agent (which consent may be withhieldhe Borrower’s and the Administrative Agenttdesdiscretion) or any
Competitor) (such Person, a * Participgnin all or a portion of such Lender’s rights aobligations under this Agreement (including
all or a portion of its Commitment and the Loansrayto it), providedhat (A) such Lender’s obligations under this Agneat shall
remain unchanged, (B) such Lender shall remairysmsponsible to the other parties hereto foppbdgormance of such obligations,
(C) such participation shall not increase the d@tians of any Loan Party under any Loan Documedggt as contemplated below,
and (D) the Borrower, the Administrative Agent dhd other Lenders shall continue to deal solelydirettly with such Lender in
connection with such Lender’s rights and obligagiomder this Agreement.

(i) For the avoidance of doubt, each Lendetldieresponsible for the indemnity under Sectiakivgd) with
respect to any payments made by such Lender Raiticipant(s).

(i)  Any agreement or instrument pursuant tdehha Lender sells such a participation shall pfevthat such
Lender shall (subject to clause (c)(vi) below) irethe sole right to enforce the Loan Documentstarapprove any
amendment, modification or waiver of any provisairihe
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Loan Documents, providdtiat such agreement or instrument may providesiheth Lender will not, without the consent of
the Participant, agree to any amendment, modifinair waiver described in the first proviso to 8t0.02(b) that affects
such Participant. Subject to clauses (c)(iii) andof this Section, the Borrower agrees that eaatid?pant shall be entitled to
the benefits of Sections 2.15, 2.16 and 2.17 (stibjethe requirements and limitations thereinluding the requirements
under Section 2.17(f) (it being understood thatdbeumentation required under Section 2.17(f) dballielivered to the
participating Lender)) to the same extent (but reater than) as if it were a Lender and had acduiseinterest by assignme
pursuant to paragraph (b) of this Section. To #ierg permitted by law, each Participant also sbaléntitled to the benefits
of Section 9.08 as though it were a Lender, pravttiat such Participant shall be subject to Sectibh8(f) and 2.19 as
though it were a Lender.

(iv) Each Lender that sells a participation kteadting solely for this purpose as a non-fidugiagent of the
Borrower and solely for tax purposes, maintaingister on which it enters the name and addresaaf Barticipant and the
principal amounts (and stated interest) of eactigigant’s interest in the Loans or other obligations urider Agreement (th
“ Participant Reqistel); providedthat no Lender shall have any obligation to diselalt or any portion of the Participant
Register to any Person (including the identity mf articipant or any information relating to atRR#pant’s interest in any
Commitments, Loans or its other obligations unagrlaoan Document) except to the extent that susblasure is necessary
to establish that such Commitment, Loan or othdigation is in registered form under Section 5f.4108) of the United
States Treasury Regulations. The entries in thiéciamt Register shall be conclusive absent manhderor, and such Lender
shall treat each person whose name is recordént iRarticipant Register as the owner of such paation for all purposes ¢
this Agreement notwithstanding any notice to thetiary.

(v) A Participant shall not be entitled to raeeany greater payment under Section 2.15, 2.16,&. 9.08 than
the applicable Lender would have been entitle@teive with respect to the participation sold tohsRarticipant, unless the
sale of the participation to such Participant isleneith the Borrower’s prior written consent, prail that the Participant
shall be subject to the provisions of Sections 248 2.19 as if it were an assignee under clayse (b

(vi) Notwithstanding anything in this Sectionttee contrary, any Farm Credit Lender that (a)fashased a
participation from any 5-Year B Tranche Lenderhia minimum amount of $10,000,000 on or after thealrClosing Date,
(b) is, by written notice to the Borrower and théndinistrative Agent (“ Voting Participant Notifidgah ), designated by the
selling 5¥ear B Tranche Lender as being entitled to be a=mbthe rights of a Voting Participant hereunday @arm Credi
Lender so designated being called_a “ Voting Pigditt”) and (c) receives the prior written consent & Borrower
( providedthat such consent shall not be required if an EgéBtefault has occurred and is continuing) andAtministrative
Agent to become a Voting Participant, shall betkentito vote (and the voting rights of the sellBxyear B Tranche Lender
shall be correspondingly reduced), on a dolladfatar basis, as if such Voting Participant weteeader, on any matter
requiring or allowing a Lender to provide or witldh@s consent, or to otherwise vote on any progassion. To be effectiv
each Voting Participant Notification shall, wittspect to any Voting Participant, (i) state the hdime, as well as all contact
information required of an assignee as set forthénAssignment and Assumption and (i) state tiladamount of the
participation purchased. The Borrower and the Adstiative Agent shall be entitled to conclusivedyyron information
contained in notices delivered pursuant to thisgeaph. Notwithstanding the foregoing, each Fared€tender designated
as a Voting Participant in Schedule 9.04(c)(vi)tershall be a Voting Participant without delivefya Voting Participant
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Notification and without the prior written conseaitthe Borrower and the Administrative Agent. Thaging rights hereunder
are solely for the benefit of the Voting Particifmand shall not inure to any assignee or partitipha Voting Participant.
Nothing herein is intended to affect any rightsemourse of the Borrower with respect to any Lerldat sells a participation
to any Voting Participant.

(d) Any Lender may at any time, without the amtsof the Borrower or the Administrative Agentegde or assign
a security interest in all or any portion of itghis under this Agreement to secure obligatiorsich Lender, including any pledge or
assignment to secure obligations to a Federal Re®ank or a central bank of any OECD nation , thiglSection shall not apply to
any such pledge or assignment of a security intgoesvidedthat no such pledge or assignment of a securigyest shall release a
Lender from any of its obligations hereunder orssitilte any such pledgee or assignee for such ltexgla party hereto.

SECTION 9.05. _Survivahll covenants, agreements, representations ancantées made by the Borrower and the
other Loan Parties in the Loan Documents and ircéntficates or other instruments delivered inreaation with or pursuant to this
Agreement or any other Loan Document shall be demsd to have been relied upon by the other pdréaesto and shall survive the
execution and delivery of the Loan Documents aedtiaking of any Loans, regardless of any investganhade by any such other
party or on its behalf and notwithstanding thatAlgeninistrative Agent or any Lender may have haticeoor knowledge of any
Default or incorrect representation or warrantyhattime any credit is extended hereunder, and sbiatinue in full force and effect
as long as the principal of or any accrued intesasiny Loan or any fee or any other amount payatdker this Agreement is
outstanding and unpaid and so long as the Commistheve not expired or terminated. The provisidnSextions 2.15, 2.16, 2.17
and 9.03 and Article VIII shall survive and remairfull force and effect regardless of the repaytrafrihe Loans, the expiration or
termination of the Letters or Credit and the Commeitts or the termination of this Agreement or argvsion hereof.

SECTION 9.06. _Counterparts; Integration; EffieemessThis Agreement may be executed in counterparts lggnd
different parties hereto on different counterpamgch of which shall constitute an original, bubawhich when taken together shall
constitute a single contract. Delivery of an exedutignature page of this Agreement by electraaitsimission (including in “.pdfor
“.tif” format) shall be effective as delivery ofraanually executed counterpart hereof. This Agred¢med the other Loan Documents
constitute the entire contract among the partileding to the subject matter hereof and supersageaad all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof, including the commitmentshef Lenders and, if applicable, their
Affiliates under any commitment letter or commitrhadvices submitted by them (but do not supersagether provisions of any
such commitment letter or related fee letter thatret by the terms of such documents supersedéueligrms of this Agreement
upon the effectiveness of this Agreement, all ofchtprovisions shall remain in full force and etfed’his Agreement shall become
effective as provided in Section 4.01, and theezafhall be binding upon and inure to the benéfihe parties hereto and their
respective successors and assigns. Delivery okecuted counterpart of a signature page of thiségent by telecopy or by other
electronic transmission shall be effective as @elivof a manually executed counterpart of this &grent.
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SECTION 9.07. _SeverabilitAny provision of any Loan Document held to be indaillegal or unenforceable in
any jurisdiction shall, as to such jurisdiction,ibeffective to the extent of such invalidity, diality or unenforceability without
affecting the validity, legality and enforceabilib§ the remaining provisions thereof; and the ifdity of a particular provision in a
particular jurisdiction shall not invalidate suctopision in any other jurisdiction.

SECTION 9.08. _Right of Setoff. an Event of Default shall have occurred and detiouing, each Lender and e:
of their respective Affiliates is hereby authorizgdany time and from time to time, to the fullestent permitted by law, to set off a
apply any and all deposits (general or speciak timdemand, provisional or final) at any time heetdl other obligations at any time
owing by such Lender or any such Affiliate to or foe credit or the account of the Borrower agaamst of and all obligations of the
Loan Parties now or hereafter existing under thgsement held by such Lender, irrespective of wérath not such Lender shall h:
made any demand under the Loan Documents and ghtsuch obligations may be unmatured or are owadbt@nch or office of
such Lender different from the branch or officediad) such deposit or obligation. The rights of eeehder under this Section are in
addition to other rights and remedies (includingeotrights of setoff) which such Lender may have.

SECTION 9.09. _Governing Law; Jurisdiction; Censto Service of Proceqs) This Agreement shall be constn
in accordance with and governed by the law of tfa¢eSof New York, without regard to the conflictlafvs principles thereof.
Notwithstanding the foregoing, it is understood agdeed that the interpretation of (i)“Acquired Business Material Adverse
Effect” and whether an “Acquired Business Matefidierse Effect” has occurred, (ii) the accuracwoy representation made by the
Acquired Business and whether as a result of aagciracy thereof the Borrower (or an Affiliate) kate right (without regard to
any notice requirement) to terminate the Borrow@oisits Affiliates’) obligations (or to refuse tmnsummate the transactions) under
the Acquisition Agreement and (iii) whether thensactions have been consummated in accordancéheiterms of the Acquisition
Agreement, in each case, shall be governed bycamstrued and interpreted in accordance with,ahes lof the State of Maryland;
provided, further, that, with respect to any suit, action or progegarising out of or relating to the Acquisitiorgfeement or the
transactions contemplated thereby and which danwvotve any claims by or against the Administrathgent, the Arrangers or the
Lenders or to which the Administrative Agent, theakgers or the Lenders are not otherwise a piuit/sentence shall not override
any jurisdiction provisions set forth in the Acqtin Agreement.

(b) Each party hereto hereby irrevocably anconddionally submits, for itself and its propertg,the jurisdiction c
the Supreme Court of the State of New York sitim@jlew York County and of the United States Dist@ourt of the Southern
District of New York, and any appellate court framy thereof, in any action or proceeding arisingadwor relating to this Agreement
or any other Loan Document, or for recognition mfoecement of any judgment, and the Borrower heigleyocably and
unconditionally agrees that all claims arising olubr relating to this Agreement or any other L&zotument brought by it or any of
its Affiliates shall be brought, and shall be heand determined, exclusively in such New York Statdo the extent permitted by
law, in such Federal court. Each party hereto agttest a final judgment in any such action or pedeg shall be conclusive and may
be enforced in other jurisdictions by suit on thegment or in any other manner provided by law hiwaj in this Agreement shall
affect any right that the Administrative Agent orye_ender may otherwise have to bring any actioproceeding to enforce any
Guarantee or security interest against any Loaty Barny of its properties in the courts of angigdiction.

(c) Each party hereto hereby irrevocably ancbaddionally 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 suition or proceeding arising out of
or relating to this Agreement or any other Loan ioent in any court referred to in paragraph (haf Section. Each of the parties
hereto hereby
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irrevocably waives, to the fullest extent permitlgdiaw, the defense of an inconvenient forum rtraintenance of such action or
proceeding in any such court.

(d) Each party to this Agreement irrevocably samts to service of process in the manner provigledotices in
Section 9.01. Nothing in this Agreement or any ottean Document will affect the right of any pattythis Agreement to serve
process in any other manner permitted by law.

SECTION 9.10. _WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT, ANY OTHER LOANM
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY ORHEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) GHIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRE&SY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERED HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFRS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. _HeadingArticle and Section headings and the Table of Qustased herein are for convenience
of reference only, are not part of this Agreemett shall not affect the construction of, or be takeo consideration in interpreting,
this Agreement.

SECTION 9.12. _Confidentialitya) Each of the Administrative Agent and the Lesdegrees to maintain the
confidentiality of the Information (as defined belg except that Information may be disclosed (ajg@nd its Affiliates’ directors,
officers, employees and agents, including accousitéegal counsel and other advisors (it being tstded that the Persons to whom
such disclosure is made will be informed of thefi@mtial nature of such Information and instructedeep and shall keep such
Information confidential and the disclosing partyals be responsible for any failure of such Perdorebide by this Section 9.12),

(b) to the extent requested by any regulatory aityh@ncluding the Financial Industry Regulatorythority and all successors
thereto), (c) to the extent required by applicaéies or regulations or by any subpoena or simégal process, (d) to any other party
to this Agreement, (e) in connection with the eis©f any remedies hereunder or under any othan Dmocument or any suit, action
or proceeding relating to this Agreement or anyepttban Document, (f) subject to an agreement @aintg provisions not less
restrictive than those of this Section, to (i) @sgignee of or Participant in, or any prospectsggmee of or Participant in, any of its
rights or obligations under this Agreement (in eeabe, other than to any Competitor or any othesgective assignee or Participant
to whom the Borrower has affirmatively declinedotovide its consent (to the extent such consemggired under this Agreement)
the assignment or participation of Loans or comraitta under this Agreement) or (ii) any actual @spective counterparty (or its
advisors) to any Swap Agreement relating to thenl@arties and their obligations, (g) with the conis# the Borrower, (h) to the
extent such Information (i) becomes publicly ava#aother than as a result of a breach of thisi@zct (i) becomes available to the
Administrative Agent or any Lender on a non-confitiel basis from a source other than a Loan Pasdyis not to the knowledge of
the receiving party in violation of any confidetitiarestrictions and (i) to the extent necessargiider to obtain CUSIP numbers with
respect to the Loans, to the CUSIP Service Bureamy similar agency. For the purposes of thisiBegct Information” means all
information received from a Loan Party and/or itddRed Parties or representatives relating to aanlParty, its Subsidiaries or their
respective businesses, other than any such infmmtitat is available to the Administrative Agentamy Lender on a non-
confidential basis prior to disclosure by any L&ty and/or its Related Parties or representativesidedthat, in the case of
information received from the Borrower and/or itsl&ed
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Parties or any Subsidiary after the Effective Datesh information is clearly identified at the timiedelivery as confidential or is
required to be delivered by a Loan Party hereurfsigy.Person required to maintain the confidentfadit Information as provided in
this Section shall be considered to have compliild s obligation to do so if such Person has eised the same degree of care to
maintain the confidentiality of such Informationsasgch Person would accord to its own confidentisdrimation.

(b) Each Lender acknowledges that Informatiodefgied 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 diampe procedures regarding the use of materialmuic Information and that it
will handle such material non-public Informationancordance with those procedures, applicableifesiyding 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 Administrative Agent purst@anor in the course of administering, this Agnemt will be syndicate-level
information, which may contain material non-pubfiformation about the Loan Parties and their Rel&arties or their respective
securities. Accordingly, each Lender representiédBorrower (on behalf of the Loan Parties) aredAdministrative Agent that it h
identified in its Administrative Questionnaire a&dit contact who may receive Information that magtain material non-public
Information in accordance with its compliance pawres, applicable law and the terms hereof.

SECTION 9.13. _USA PATRIOT AcEach Lender that is subject to the requirementeefJSA Patriot Act (Title
Il of Pub. L. 107-56 (signed into law October 2601)) (the “ PATRIOT Act) hereby notifies the Loan Parties that pursuarthe
requirements of the Act, it is required to obtaierify and record information that identifies thedn Parties, which information
includes the names and addresses of the Loan$antitother information that will allow such Lentieidentify the Loan Parties in
accordance with the Act.

SECTION 9.14. _No Fiduciary Relationshifhe Loan Parties agree that in connection witlagflects of the
transactions contemplated hereby and any commiomsain connection therewith, the Loan Parties,Shbsidiaries and their
Affiliates, on the one hand, and the Administrathgent, the Arrangers, the Lenders and their Affds, on the other hand, will hav
business relationship that does not create, byidgatdn or otherwise, any fiduciary duty on thetparthe Administrative Agent, the
Lenders, or their Affiliates, and no such duty ved deemed to have arisen in connection with aoly sansactions or
communications.

SECTION 9.15. _Interest Rate Limitatidwotwithstanding anything herein to the contranagtiiny time the intere
rate applicable to any Loan, together with all fed®grges and other amounts which are treatedex®st on such Loan under
applicable law (collectively the * ChargBs shall exceed the maximum lawful rate (the “ Maxm Rat€’) that may be contracted
for, charged, taken, received or reserved by tmeleeholding such Loan in accordance with applieddolv, the rate of interest
payable in respect of such Loan hereunder, togetiterall Charges payable in respect thereof, dhalimited to the Maximum Rate
and, to the extent lawful, the interest and Chatlgaswould have been payable in respect of suamlbut were not payable as a
result of the operation of this Section shall bealated and the interest and Charges payable tolserder in respect of other Loans
or periods shall be increased (but not above theililam Rate therefor) until such cumulated amowgether with interest thereon
the Federal Funds Effective Rate to the date afyneyent, shall have been received by such Lender.
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SECTION 9.16. _Release of GuarantéasA Subsidiary Loan Party (other than the Bormjveball be
automatically released from its obligations under toan Documents upon the consummation of angdiion permitted by this
Agreement as a result of which (i) such Subsidiargn Party shall cease to be a Subsidiary anddijh other Guarantee by such
Subsidiary Loan Party of (x) any Material Indebtest of the Borrower and (y) the Indebtedness uth@eExisting Credit Agreement
shall be released.

(b) If (i) the 2016 Notes shall be redeemed, irealdy defeased, prepaid or repaid in full, (i) TEMGuarantee of tt
2016 Notes shall have been terminated or (iii) T&MIl have been merged into the Borrower with tber®wver as the surviving
entity, then, subject to the further condition th&M at such time shall not be liable, directlycontingently, under any Guarantee for
(x) Material Indebtedness of the Borrower and figdbtedness under the Existing Credit Agreemene¢gsrsuch Guarantee of other
Material Indebtedness and/or of Indebtedness uhaeExisting Credit Agreement shall also be reldagesuch time), the Guarantee
of TFM under the Guarantee Agreement shall be aatically released.

(c) In connection with any termination or releasespiant to this Section, the Administrative Agenuon receipt of
any certificates or other documents reasonablyastgd by it to confirm compliance with this Agreemeshall promptly execute and
deliver to the Borrower or the applicable Loan Paat the Borrower’s expense, all documents thaBbarrower or such Loan Party
shall reasonably request to evidence such terrimati release. The Lenders hereby irrevocably auzghthe Administrative Agent |
take all actions specified in this Section 9.16.

SECTION 9.17. _Regulation U Representation bydegs. Each Lender represents to the Borrower, the
Administrative Agent and the other Lenders thahduender in good faith is not relying upon any “giarstock” (as defined in
Regulation U of the Board) as collateral for théeasion or maintenance of the credit provided fidihis Agreement or, that if such
Lender is so relying, that the amount of credieexted to the Borrower does not exceed the maxiroamValue of the collateral
which indirectly secures such credit, as determimeduch Lender in accordance with the requiremeiiegulation U.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firsivabwritten.

TYSON FOODS, INC.,

By: /sl Susan White
Name: Susan White
Title: Vice President and Treasurer

[Signature Page to Term Loan Agreement]
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MORGAN STANLEY SENIOR FUNDING, INC., as
Administrative Agent and Lender

By:  /s/ Subhalakshmi Ghosh-Kohli

Name: Subhalakshmi Ghosh-Kohli
Title: Authorized Signatory
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ Subhalakshmi Ghosh-Kohli

Name: Subhalakshmi Ghosh-Kohli
Title: Authorized Signatory
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Agricultural Bank of China Ltd., New York
Branch. as a Lender

By: /s/ Zhang Jian

Name: Zhang Jian

Title: EVP, Head of Corporate
Banking
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AgStar Financial Services, PCA as a Lender

By: /s/ Bob Atwood
Name: Bob Atwood

Title: Manager Agency Desk and Team
Leader
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Arvest Bank, as a Lender

By: [/s/ Kent Williamson

Name: Kent Williamson
Title: EVP, Loan Manager
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Australia and New Zealand Banking Group
Limited, as a Lender

By: /s/ Robert Grillo

Name: Robert Grillo
Title: Director
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Bank of America, N.A., as a Lender

By: [/s/ David Catherall

Name: David Catherall
Title: Managing Director
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The Bank of Nova Scotia, as a Lender

By: /s/ Michelle C. Phillips

Name: Michelle C. Phillips
Title: Director & Execution Head
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Bank of the West, as a Lender

By: [/s/ Temple H. Abney

Name: Temple H. Abney
Title: Vice President
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BARCLAYS BANK PLC, as a Lender

By: /s/ Ritam Bhalla

Name: Ritam Bhalla
Title: Director
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Branch Banking and Trust Company, as a Lende

By: /s/ Shane Koonce
Name: Shane Koonce
Title: Vice President
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BMO Harris Bank N.A., as a Lender

By: /s/ Paul Harris

Name: Paul Harris
Title: Managing Director

[Signature Page to Term Loan Agreement]

US_ACTIVE:\44514500\7\64058.0192




The Bank of Tokyo-Mitsubishi UFJ, Ltd., as a
Lender

By: /s/ Christine Howatt

Name: Christine Howatt
Title: Authorized Signatory
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Capital One, N.A., as a Lender

By: /s/ Kiel Johnson

Name: Kiel Johnson
Title: AVP
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CITIZENS BANK N.A., as a Lender

By: /s/ Judith A. Huckins

Name: Judith A. Huckins
Title: Vice President
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Comerica Bank as a Lender

By: [/s/ Kyle J. Weiss

Name: Kyle J. Weiss
Title: Vice President
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Compass Bank, as a Lender

By: [/s/ Susana Campuzano

Name: Susana Campuzano
Title: Senior Vice President
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CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, as a Lender

By: /s/ Blake Wright

Name: Blake Wright
Title: Managing Director

By: /sl James Austin

Name: James Austin
Title: Vice President
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Farm Credit Services of America, PCA, as a
Lender

By: /s/ Bruce Dean

Name: Bruce Dean
Title: Vice President
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Farm Credit Services of Western America, PCA,
as a Lender

By: /s/ Charles R. McConnell
Name: Charles R. McConnell
Title: Vice President, Lending Servic
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Fifth Third Bank, as a Lender

By: [/s/ Gregory L. Cannon

Name: Gregory L. Cannon
Title: Managing Director
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FIRST COMMERICAL BANK, LTD., A
REPUBLIC OF CHINA BANK ACTING
THROUGH ITS LOS ANGELES BRANCH, as a
Lender

By: /sl Jenn-Hwa Wang
Name: Jenn-Hwa Wang

Title: Vice President & General
Manager
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First Hawaiian Bank, as a Lender

By: /s/Jan M. Sam

Name: Jan M. Sam
Title: Vice President
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HSBC Bank USA, National Association, as a
Lender

By: /s/ Santiago Riviere
Name: Santiago Riviere

Title: Senior Vice President, Corporate
Bank Group
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The Huntington National Bank, as a Lender

By: /s/ William F. Sweeney

Name: William F. Sweeney
Title: Senior Vice President
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ING Bank N.V., Dublin Branch, as a Lender

By: /s/ Aidan Neill

Name: Aidan Neill
Title: Director
By: [/s/ Padraig Matthews

Name: Padraig Matthews
Title: Vice President
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JPMORGAN CHASE BANK, N.A,, as a Lender

By: [/s/ Tony Yung
Name: Tony Yung
Title: Executive Director
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KEYBANK NATIONAL ASSOCIATION, as a
Lender

By: /s/ Thomas A. Crandell

Name: Thomas A. Crandell
Title: Senior Vice President
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Mediobanca International (Luxembourg) S.A., as
a Lender

By: /s/ Stefano Biondi
Name: Stefano Biondi
Title: Managing Director

By: /s/ Luca Maccari
Name: Luca Maccari
Title: Director
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MIZUHO BANK, as a Lender

By: /s/ David Lim

Name: David Lim
Title: Authorized Signatory
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The Northern Trust Company, as a Lender

By: [/s/ Sara Bravo McCaulay

Name: Sara Bravo McCaulay
Title: Vice President
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PNC Bank, National Association, as a Lender

By: [/s/ Thomas S. Sherman

Name: Thomas S. Sherman
Title: Senior Vice President
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Cooperatieve Centrale Raiffeisen-Boerenleenbar
B.A. "Rabobank Nederland”, New York Branh, as
a Lender

By: /sl Stephen Gilbert
Name: Stephen Gilbert
Title: Executive Director

By: /s/ Michalene Donegan
Name: Michalene Donegan
Title: Executive Director
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Regions Bank, as a Lender

By: /s/ David Cravens

Name: David Cravens
Title: Executive Vice President
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ROYAL BANK OF CANADA, as a Lender

By: /s/ Simone G. Vinocour McKeever
Name: Simone G. Vinocour McKeever
Title: Authorized Signatory
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SANTANDER BANK, N.A. as a Lender

By: /s/ William Maag

Name: William Maag
Title: Senior Vice President
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SOCIETE GENERALE , as a Lender

By: /s/ Cliff Niebling

Name: Cliff Niebling
Title: Managing Director

By: /s/ Alexandre Huet

Name: Alexandre Huet
Title: Managing Director
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Sumitomo Mitsui Banking Corporation, as a
Lender

By: /s/ Shuji Yabe

Name: Shuji Yabe
Title: Managing Director
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SunTrust Bank, as a Lender

By: [/s/ Tesha Winslow

Name: Tesha Winslow
Title: Director
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TORONTO DOMINION (TEXAS) LLC, as a
Lender

By: /s/ MASOOD FIKREE

Name: MASOOD FIKREE
Title: AUTHORIZED SIGNATORY

[Signature Page to Term Loan Agreement]
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U.S. Bank National Association, as a Lender

By: [/s/ James D. Pegues

Name: James D. Pegues
Title: Vice President

[Signature Page to Term Loan Agreement]
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WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Lender

By:  /s/ Peter Kiedrowski

Name: Peter Kiedrowski
Title: Director

[Signature Page to Term Loan Agreement]
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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 updtatility Ratings, if
available from each of S&P, Moody’s and Fitch, aifithe Facility Ratings are not available from leaating agency, based upon
the Corporate Ratings, as of the dates listed below

Applicable Rate
Applicable Ratings (S&P, Moody's and Fitch) 3-Year Tranche Loans 5-Year Tranche Loans
Eurocurrency Eurocurrency
ABR Spread Spread ABR Spread Spread
Rating Level 1> BBB+/Baal/BBB+ 12.5 bps 112.5 bps 25.0 bps 125.0 bps

Rating Level 2: BBB/Baa2/BBB 37.5 bps 137.5 bpg 50.0 bps 150.0 bps
Rating Level 3: BBB-/Baa3/BBB- 62.5 bps 162.5 bpg 75.0 bps 175.0 bps
Rating Level 4: BB+/Bal/BB+ 87.5 bps 187.5 bps 00.0 bps 200.0 bps

Rating Level 5< BB/Ba2/BB or unrated 137.5 bps 237.5 bps 15090 250.0 bps

In the event of split Rating Levels, the ABR Spraad Eurocurrency Spread, as applicable, will lseaipon the Rating Level
effect for two of the rating agencies, or, if &lide rating agencies have different Rating Lewben 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 Moody’s, S&P tchiFshall change, or if any such rating agencyl slgase to be in the business
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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Commitment Sch

edule

Schedule |

L ender 3-Year 'I_'ranche 5-Year T(anche 5-Year T(anche To@al
Commitment A Commitment | B Commitment Commitment
Morgan Stanley Bank, N.A. $51,562,500.00 $23,837.,00 N/A $75,000,000.00
Morgan Stanley Senior Funding, Inc. $41,250,000{0618,750,000.00 N/A $60,000,000.00
JPMorgan Chase Bank, N.A. $51,562,500.00  $23%487100 N/A $75,000,000.00
COOPERATIEVE CENTRALE
RAIFFEISENBOERENLEENBANKBA. | 6015605000 32734375000 NA | 67,500,000
BRANCH
Bank of America, N.A. $44,687,500.00  $20,312,600 N/A $65,000,000.00
HSBC Bank USA, National Assaociation $44,687,500.00$20,312,500.00 N/A $65,000,000.00
Mizuho Bank, LTD. $44,687,500.0( $20,312,500.p0 N/A $65,000,000.00
Royal Bank of Canada $44,687,500.00 $20,312,800.0 N/A $65,000,000.00
U.S. Bank National Association $44,687,500.p0 ,$2P,500.00 N/A $65,000,000.00
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $41,250,000 | $18,750,000.00 N/A $60,000,000.0C
Barclays Bank PLC $41,250,000.00 $18,750,000,00 N/A $60,000,000.00
Branch Banking and Trust Company $41,250,000[0018,750,000.00 N/A $60,000,000.00
Compass Bank $41,250,000.00  $18,750,000.00 N/A | $60,000,000.00
Credit Agricole Corporate and Investment Bank $80,000.00 $18,750,000.0D N/A $60,000,000.0
ING Bank N.V., Dublin Branch $41,250,000.00 $BHH,000.00 N/A $60,000,000.00
Société Générale $41,250,000.00  $18,750,000.00 /AN $60,000,000.00
Sumitomo Mitsui Banking Corporation $41,250,000.90$18,750,000.00 N/A $60,000,000.00
SunTrust Bank $41,250,000.0p  $18,750,000[00 N/A | $60,000,000.00
Toronto Dominion (Texas) LLC $41,250,000.00  $58,000.00 N/A $60,000,000.00
Wells Fargo Bank, N.A. $41,250,000.00 $18,750,000 N/A $60,000,000.00
Agricultural Bank of China Ltd., New York Bran{ $25,781,250.00 $11,718,750.90 N/A $37,500,000.C
Australia and New Zealand Banking Group N/A
Limited $25,781,250.00| $11,718,750.00 $37,500,000.00
BMO Harris Bank N.A. $25,781,250.00  $11,718,780.0 N/A $37,500,000.00
The Bank of Nova Scotia $25,781,250.00  $11,71B0® N/A $37,500,000.00
Bank of the West $16,328,125.00 $7,421,875.00 A N/ $23,750,000.00
First Hawaiian Bank $9,453,125.0( $4,296,875.00 N/A $13,750,000.00
Capital One, N.A. $25,781,250.0p  $11,718,750{00 N/A $37,500,000.00
Fifth Third Bank $25,781,250.0( $11,718,750.00 /AN $37,500,000.00
The Huntington National Bank $25,781,250.00  $18,750.00 N/A $37,500,000.00

US_ACTIVE:\44514500\7\64058.0192




3-Year Tranche

5-Year Tranche

5-Year Tranche

Total

Lenaer Commitment | A Commitment | B Commitment Commitment
KeyBank National Association $25,781,250.00 $18,750.00 N/A $37,500,000.00
Mediobanca International (Luxembourg) S.A. $25,280.00 $11,718,750.0( N/A $37,500,000.0(
The Northern Trust Company $25,781,250.00  $11781800 N/A $37,500,000.00
PNC Bank, National Association $25,781,250.p0 ,%18,750.00 N/A $37,500,000.00
Citizens Bank, N.A. $25,781,250.0p  $11,718,750{00 N/A $37,500,000.00
Regions Bank $25,781,250.00  $11,718,750(00 N/A | $37,500,000.00
Santander Bank, N.A. $25,781,250.00 $11,718,160.0 N/A $37,500,000.00
Arvest Bank $13,750,000.00 $6,250,000.00 N/A 0,820,000.00
Comerica Bank $13,750,000.00 $6,250,000.p0 N/A | $20,000,000.00
First Commercial Bank, LTD. $10,312,500.40 $4,680.00 N/A $15,000,000.00
Farm Credit Services of Western Arkansas, PCA N/A N/A $547,250,000.00 $547,250,000.0
Farm Credit Services of America, PCA N/A N/A $750,000.00| $37,750,000.00
AgStar Financial Services, PCA N/A N/A $15,0ammO | $15,000,000.00
TOTALS: $1,306,250,000.00| $593,750,000.00 | $600,000,000.00 {$2,500,000,000.0C
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