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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): September 25, 2014

Tyson Foods, Inc.

(Exact name of Registrant as specified in itscharter)

Delaware

(State of incor poration or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

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

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

Not applicable
(Former name, former address and former fiscal, ykapplicable)

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

O Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




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

On September 25, 2014, Tyson Foods, Inc. (the “Gawi}) entered into a Credit Agreement (the “Créditeement”) with the
lenders party thereto, JPMorgan Chase Bank, Nsfadainistrative agent (the “Administrative Agenty)P. Morgan Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, BarslBank plc, CoBank, ACB, Cooperatieve Centrale fRai#én-Boerenleenbank B.A.,
“Rabobank Nederland”, New York Branch, Morgan Sgrbenior Funding, Inc. and RBC Capital Marketgpa lead arrangers and joint
bookrunners, Bank of America, N.A. and Barclays Bplt, as syndication agents, and CoBank, ACB, @aatieve Centrale Raiffeisen-
Boerenleenbank B.A., “Rabobank Nederland”, New YBranch, Morgan Stanley Senior Fundsing, Inc. aBE€apital Markets, as
documentation agents. The Credit Agreement pravidiean unsecured revolving credit line of $1.8bdm (of which $500 million is
available for letters of credit). The Credit Agremmhreplaced the Company’s $1.0 billion revolvimgdit agreement dated August 9, 2012.

The Credit Agreement is scheduled to mature, aaddmmitments thereunder will terminate, on Septmb, 2019.

Outstanding borrowings under the Credit Agreemahtagcrue interest at an annual rate of intergsiaéto (a) the Eurocurrency re
plus the applicable spread or (b) the alternate bate plus the applicable spread, each as deddsédew. The applicable spread will be the
percentage described in the following chart thatesponds to the Company's corporate credit rgtn@redit Agreement rating, if available)

from S&P, Moody's or Fitch, as applicable.

Ratings L evel Facility Fee Rate Eurocurrency Spread ABR Spread
Level 1
A-/A3/A- or above 0.100% 0.900% 0.000%
Level 2
BBB+/Baal/BBB+ 0.125% 1.000% 0.000%
Level 3
BBB/Baa2/BBB 0.150% 1.100% 0.100%
Level 4
BBB-/Baa3/BBB- 0.200% 1.300% 0.300%
Level 5
BB+/Bal/BB+ or lower or no
Rating 0.250% 1.500% 0.500%

In the event the rating levels are split, the ajagtile spreads will be based upon the rating leveffect for two of the rating agenci
or, if all three rating agencies have differentmatevels, the applicable spreads will be baseshupe rating level that is between the rating

levels of the other two rating agencies.




The Company will pay a commission on letters ofitrissued under the Credit Agreement at a rataldguhe applicable spread for
loans based upon the Eurocurrency rate, as wélbasng fees for letters of credit set forth ifiranting fee agreement between any issuing
lender and the Company. The Company has agrgeaytoertain other fees with respect to the Credite&ment, including facility fees bas

on the lenders' commitments at the rates depiatéitei above table and customary annual administrégies.

If at any time the Company's outstanding borrowingder the Credit Agreement (including outstandatters of credit) exceed the
aggregate revolving commitments as in effect ah gie, the Company will be required to prepay mmoant equal to such excess, unless the
aggregate revolving and swingline borrowings ass than such excess, in which case the Compapeyusred to deposit cash equal to such

excess in an account maintained by the Adminiseatigent.

Subject to certain conditions and restrictions,@nedit Agreement allows the Company to voluntardgluce from time to time the
amount of the revolving commitments and to prepeylbans. The Credit Agreement also, subject taiceconditions and restrictions, allo

the Company to request from time to time incre@sdise amount of the revolving commitments in aroant not to exceed $500 million.

The Credit Agreement contains affirmative and niggatovenants that, among other things, limit atniet the Company's ability (as
well as those of the Company's subsidiaries) ®aterliens and encumbrances; incur debt; mergeldes liquidate or consolidate; dispose of
or transfer assets; change the nature of the Coytgphmsiness; engage in certain transactions \ifittates; and enter into hedging

transactions, in each case, subject to certairifapadilons and exceptions.

In addition, the Company will be required to maintainimum interest expense coverage and maximuohtdecapitalization ratios.

The Company's indebtedness, obligations and lisgslunder the Credit Agreement are unconditiongligranteed jointly and
severally by the Company and Tyson Fresh Meats, anwholly-owned subsidiary of the Company. Iflie future any other subsidiary of the
Company shall guarantee any material indebtedrfabe € ompany, such subsidiary shall also be reduio guarantee the Company's

indebtedness, obligations and liabilities under@hedit Agreement.

The Credit Agreement contains customary eventef#udt such as nopayment of obligations under the Credit Agreemeioiation
of affirmative or negative covenants, material maacy of representations, defaults under otheen@idebt, bankruptcy or insolvency,

ERISA and judgment defaults, change of control, faildre of the guarantee to remain in full forcelaeffect.




The foregoing description of the Credit Agreemarmgummary in nature and is qualified in its enyit@t reference to the Credit

Agreement, a copy of which is attached hereto dslix10.1, and incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information provided in Item 1.01 of this Fo8K is hereby incorporated into this Iltem 2.03.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

10.1 Credit Agreement, dated as of September@B4,2among Tyson Foods, Inc., the lenders partgtbgeJPMorgan Chase

Bank, N.A., as administrative agent, J.P. Morgacusides LLC, Merrill Lynch, Pierce, Fenner & Smiincorporated,
Barclays Bank plc, CoBank, ACB, Cooperatieve CdatRaiffeisen-Boerenleenbank B.A., “Rabobank Neatadf, New
York Branch, Morgan Stanley Senior Funding, Inad &BC Capital Markets, as joint lead arrangersjaimd bookrunners,
Bank of America, N.A. and Barclays Bank plc, asdigation agents, and CoBank, ACB, Cooperatieve i@enRaiffeisen-
Boerenleenbank B.A., “Rabobank Nederland”, New YBranch, Morgan Stanley Senior Fundsing, Inc. aBE R apital

Markets, as documentation agents




SIGNATURE

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

TYSON FOODS, INC.

Date: September 29, 2014 By: /s/ Dehpitherby

Name: Dennis Leatherby
Title: Executive Vice President and

Chief Financial Officer
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CREDIT AGREEMENT
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The Subsidiary Borrowers Party Hereto,

The Lenders Party Hereto

and

JPMORGAN CHASE BANK, N.A,,
as Administrative Agent

J.P. MORGAN SECURITIES LLC, MERRILL LYNCH, PIERCEENNER & SMITH INCORPORATED, BARCLAYS
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CREDIT AGREEMENT dated as of September 25, 2014t (@sy be amended or modified from time to time,
this “ Agreement), among TYSON FOODS, INC., a Delaware corporafiihe “ Company), in its capacity as a Borrower,
certain Subsidiaries of the Company that may be SOBARY BORROWERS from time to time party heretoe tLenders party
hereto, and JPMORGAN CHASE BANK, N.A., as Admiragtve Agent.

The parties hereto agree as follows:

ARTICLE |

Definitions

SECTION 1.01. Defined TermsAs used in this Agreement and in any Schedulesxhdbits to this
Agreement, the following terms have the meaningsi§ed below:

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

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

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

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borrowargany Interest Period, an
interest rate per annum (rounded upwards, if nacgs® the next 1/16 of 1%) equal to (a) the Eurpency Rate for such
Interest Period multiplied bfp) the Statutory Reserve Rate for such Interesoée

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capagtgdministrative agent for the
Lenders hereunder, and its successors in suchittapag@rovided in Article VIII.

“ Administrative Questionnairé means an administrative questionnaire, in a forppked by the Administrativ

Agent.

“ Affiliate ” means, with respect to a specified Person, anétheson that directly, or indirectly through ome o
more intermediaries, Controls or is Controlled bysounder common Control with the Person specifedvided, however, that
for purposes of Section 6.06, the term “Affiliatgiall also mean any Person that is an executiveeofr director of the Person
specified, any Person that directly or indirectinbficially owns Equity Interests in the Personctfed representing 10% or
more of the aggregate ordinary voting power oratpgregate equity value represented by the issukdw@standing Equity
Interests in the Person specified and any Persamitbuld be an Affiliate of any such beneficial awpursuant to this definition
(but without giving effect to this proviso).

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

“ Alternate Base Ratémeans, for any day, a rate per annum equal tgithatest of (a) the Prime Rate in effect
on such day, (b) the Federal Funds Effective Ratdfect on such day plus %2 of 1% per annum anthé&cAdjusted
Eurocurrency Rate for deposits in dollars with a aronth Interest Period on such day (or if suchigsapt a Business Day, the
immediately preceding Business Day) plus 1% peuanr-or purposes of clause (c) above, the Adjustedcurrency Rate on
any day shall be based on the rate per annum apgeer the applicable Reuters screen page (cuyrpatie LIBORO01)
displaying interest rates




for dollar deposits in the London interbank marfost in the event such rate does not appear oge @iathe Reuters screen, on
the appropriate page of such other informationiserthat publishes such rate as shall be selegtéiiebAdministrative Agent
from time to time) at approximately 11:00 a.m., Hon time, on such day for deposits in dollars aitimaturity of one month.
Any change in the Alternate Base Rate due to agghanthe Prime Rate, the Federal Funds Effectate Rr the Adjusted
Eurocurrency Rate shall be effective from and idirig the effective date of such change in the PRate, the Federal Funds
Effective Rate or the Adjusted Eurocurrency Raseha case may be.

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

“ Applicable Ratg’ means for any day, with respect to the facility de¢o any ABR Loan or Eurocurrency Loi
the applicable rate per annum set forth below uttteecaption “Facility Fee”, “ABR Spread” or “Eunacency Spread”, as the
case may be, based upon the Ratings on such date:

Ratings Level Facility Fee Rate Eurocurrency Spread ABR Spread
Level 1 0.100% 0.900% 0.000%
A-/A3/A- or above
Level 2 0.125% 1.000% 0.000%
BBB+/Baal/BBB+
Level 3 0.150% 1.100% 0.100%
BBB/Baa2/BBB
Level 4 0.200% 1.300% 0.300%
BBB-/Baa3/BBB-
Level 5 0.250% 1.500% 0.500%
BB+/Bal/BB+ or lower
or no Rating

In the event the Ratings fall within different Lévethe Facility Fee and Spreads will be based uperievel in
which two of the Ratings fall, or, if no two Ratmgre in the same Level, then the Facility FeeSpréads will be based upon
Rating Level that is between the Rating Levelsdhefdther two Rating Agencies. If the rating syst#riMoody’s, S&P or Fitch
shall change, or if any such Rating Agency shalkedio be in the business of rating corporate algigations, the Company and
the Required Lenders shall negotiate in good taitamend this definition to reflect such changethgasystem or the
non-availability of such Ratings from such rating ageaad, pending the effectiveness of any such amentrthe rating of
such Rating Agency shall be determined by referémtlee rating most recently in effect from suchiiRpAgency prior to such
change or cessation.

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




“ Arrangers’ means the Lead Arrangers named on the coveli®fireement.

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

“ Assignment and Assumptidhrmeans an assignment and assumption enteredyrad_bnder and an assignee
(with the consent of any Person whose consentjisined by Section 9.04), and accepted by the Adstriattive Agent, in the
form of Exhibit Aor any other form approved by the AdministrativeeAgand the Company.

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

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

“ Borrower Joinder Agreemeiitmeans a Borrower Joinder Agreement substantialtite form of Exhibit G

“ Borrower Termination Agreemefitmeans a Borrower Termination Agreement substiyiiathe form of

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

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

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

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

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

“ Change in Control means (a) the acquisition of ownership, direattyndirectly, beneficially or of record, by
any Person or group (within the meaning of the Bxgje Act, and the rules of the SEC thereunder affect on the Effective
Date) other than the Permitted Holders of Equitgrests representing more than 50% of the aggregdigary voting power
represented by the issued and outstanding Equgydsts in the Company or (b) a “Change of Contfmi"other defined term
having a similar purpose) as defined under anh®fQGovered Notes or in any document governing afigancing thereof;
provided, however, that for purposes of clause (a), the Permitteldiéts shall be deemed to beneficially own any Bquit
Interests of the Company held by any other Perfen“parent entity”) so long as the Permitted




Holders beneficially own (as so defined), direahindirectly, in the aggregate a majority of thating power of the Equity
Interests of the parent entity.

“ Change in Law’ means the occurrence, after the date of this émemnt, of any of the following: (a) the
adoption or taking effect of any rule, regulatitmeaty or other law, (b) any change in any rulgutation, treaty or other law or
the administration, interpretation, implementatisrapplication thereof by any Governmental Authodit (c) the making or
issuance of any request, rule, guideline or divediivhether or not having the force of law) by &gyvernmental Authority;
providedthat, notwithstanding anything herein to the camwtréi) the Dodd-Frank Wall Street Reform and Cansu Protection
Act of 2010 and all requests, rules, guidelinedigectives thereunder or issued in connection thigheand (i) all requests, rule
guidelines or directives promulgated by the Bankiiternational Settlements, the Basel Committe&anking Supervision (or
any successor or similar authority) or the Unitéates or foreign regulatory authorities, in eackegaursuant to Basel Ill, shall
each case be deemed to be a “Change in Law”, legardf the date enacted, adopted, promulgatestoed.

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

“ Class”, when used in reference to any Loan or Borrownedgrs to whether such Loan, or the Loans
comprising such Borrowing, are Revolving Loans wirgline Loans.

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

“ Commitment” means, with respect to each Lender, such Leadsmmitment to make Revolving Loans an
acquire participations in Letters of Credit and ®yline Loans hereunder (including the aggregateussnaf all such Lender’s
Incremental Commitments), expressed as an amopiresenting the maximum permissible amount of swatdier’s Credit
Exposure hereunder, as such commitment may bedaged from time to time pursuant to Section 2089(b) or 9.02(c), and
(b) reduced or increased from time to time purstmassignments by or to such Lender pursuantdtd®e9.04. The initial
amount of each Lender's Commitment is set forttthenCommitment Scheduler in the Assignment and Assumption pursuant
to which such Lender shall have assumed its Comenitnas applicable. The initial amount of the T@ammitment is
$1,250,000,000.

“ Commitment Schedulemeans Schedule 1.01 attached hereto.

“ Commitment Termination Datemeans September 25, 2019.

“ Company” has the meaning assigned to such term in thexgsleato this Agreement.

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

“ Consolidated Cash Interest Expefiseeans, for any period, the excess of (a) the suthput duplication, of
(i) interest expense during such period (includinguted interest expense in respect of Capital & €xsligations and taking into
account net payments under Swap Agreements eritdceth hedge interest rates that would be includdgtie computation of
interest expense under GAAP to the extent sucpayghents are allocable to such period in accordaitbeGAAP) of the
Company and its consolidated Subsidiaries, detexdnam a consolidated basis in accordance with GABRhe interest expen
that would be imputed for such period in respe@withetic Leases of the Company and its conseli§ubsidiaries if such
Synthetic Leases were accounted for as Capitale.@aéigations, determined on a consolidated basas&€cordance with GAAP,
(i) any interest or other financing costs




becoming payable during such period in respeat@ébtedness of the Company or its consolidatedidialiss to the extent
such interest or other financing costs shall haentrapitalized rather than included in Consoliistiéerest Expense for such
period in accordance with GAAP, (iv) any cash pagtaenade during such period in respect of amowfiésred to in clause (b)
(if) below that were amortized or accrued in a pras period and (v) to the extent not otherwisduded in Consolidated Intere
Expense, commissions, discounts, yield and otteey &&d charges incurred in connection with Segzatitin Transactions which
are payable to any person other thta@ Company or any Subsidiarsind any other amounts comparable to or in thereatf
interest under any Securitization Transaction,uditlg losses on the sale of assets relating taessivables securitization
transaction accounted for as a “true satafhus (b) the sum of (i) to the extent include€Cionsolidated Interest Expense for s
period, noncash amounts attributable to amortinatiowrite-off of capitalized interest or otherdimcing costs paid in a previous
period, (ii) to the extent included in Consolidataterest Expense for such period, noncash amatiniisutable to amortization
of debt discounts or accrued interest payablend kbr such period, and (iii) to the extent incldde such Consolidated Interest
Expense for such period, noncash amounts attritautalswap Agreements pursuant to GAAP, includis@ aesult of the
application of ASC 815. For purposes of calculattansolidated Cash Interest Expense for any peifiddying such period the
Company or any Subsidiary shall have consummabddtarial Acquisition or a Material Disposition, Csnlidated Cash Interest
Expense for such period shall be calculated afténgpro forma effect thereto in accordance witdt®on 1.04(b).

“ Consolidated EBITDA’ means, for any period, Consolidated Net Incomestach period plus (a) without
duplication and to the extent deducted in detemmgisiuch Consolidated Net Income, the sum of (i)S0tidated Interest Expen
for such period, (ii) consolidated income tax exgeefor such period, (iii) all amounts attributatdedepreciation and
amortization for such period, (iv) extraordinaryneash losses for such period, (v) noncash chaogie textent solely
attributable to unrealized losses under ASC 81dyigedthat any cash payment made with respect to anysoietash charge
shall be subtracted in computing Consolidated EBYTdDring the period in which such cash paymentaslen(it being
understood that the provision of cash collaterallsiot constitute a “payment” for these purposesy (vi) noncash charges
(including goodwill writedowns) for such period fopidedthat any cash payment made with respect to any saetash charge
shall be subtracted in computing Consolidated EBVTdDring the period in which such cash paymentasie) and minus (b)
without duplication and to the extent included etetmining such Consolidated Net Income, the sufi) ahy extraordinary
noncash gains for such period, (ii) noncash gairike extent solely attributable to unrealized gainder ASC 815 ( provided
that any cash received with respect to any sucbasimgain shall be added in computing ConsolidaBd DA during the
period in which such cash is received) and (iilpmezurring noncash gains for such period ( provitietlany cash received with
respect to any such nonrecurring noncash gain kbalbded in computing Consolidated EBITDA durimg period in which
such cash is received), all determined on a cattesieldl basis in accordance with GAAP. For purpo$ealoulating Consolidate
EBITDA for any period, if during such period the@pany or any Subsidiary shall have consummatedtarhdbAcquisition or
a Material Disposition, Consolidated EBITDA for sugeriod shall be calculated after giving pro foraff@ct thereto in
accordance with Section 1.04(b).

“ Consolidated Interest Expenseneans, for any period, the interest expense o€tmpany and its consolida
Subsidiaries for such period, determined on a dafeted basis in accordance with GAAP. For purpadesalculating
Consolidated Interest Expense for any period, ifrdusuch period the Company or any Subsidiaryl $taale consummated a
Material Acquisition or a Material Disposition, Csmilidated Interest Expense for such period shatidbeulated after giving pro
forma effect thereto in accordance with Sectio (b}




“ Consolidated Net Incomemeans, for any period, the consolidated net inedan loss) of the Company and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymith GAAP, excluding
(to the extent otherwise included therein) any gainlosses, together with any related provisiondges, realized upon any sale
of assets other than in the ordinary course ofnassi;_provided however, that (other than for purposes of any calculatrade
on a Pro Forma Basis) there shall be excluded €omsolidated Net Income the net income (or losgapany Person accrued
prior to the earlier of the date such Person besat@ubsidiary of the Company or any of its codstdéid Subsidiaries or is
merged into or consolidated with the Company orainys consolidated Subsidiaries or such Persaséets are acquired by the
Company or any of its consolidated Subsidiariepany Variable Interest Entity.

“ Consolidated Net Tangible Assetsmeans, at any date, total assets of the Companyitaransolidate
Subsidiaries determined on a consolidated basecaordance with GAAP_minu&) current liabilities (excluding shotésr
Indebtedness and the current portion of ltenga Indebtedness) of the Company and its congelid&ubsidiaries al
(b) goodwill and other intangible assets of the @any and its consolidated Subsidiaries, in eaclke aitermined on
consolidated basis in accordance with GAAP.

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

“ Control ” means the possession, directly or indirectlythaf power to direct or cause the direction of the
management or policies, or the dismissal or appunt of the management, of a Person, whether thrtheyability to exercise
voting power, by contract or otherwise. “ Contmadli’ and “ Controlled’ have meanings correlative thereto. Solely forpmses
of the definition of “Affiliate”, “ Control” shall also mean the possession, directly or inthreaf the power to vote 10% or mc
of the securities having ordinary voting powertfoe election of directors (or persons performimgilsir functions) of a Person.

“ Covered Note$ means each of the 2016 Notes, the Company’s 7%d\due 2018, the Company’s 4.50%
Senior Notes due 2022 and the Company’s 7% Serotes\lue 2028.

“ Credit Exposuré means, with respect to any Lender at any time stim, without duplication, of the
outstanding principal amount of such Lender's Rewgl Loans, LC Exposure and Swingline Exposuraiahgime.

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

“ Debt to Capitalization Ratio Indebtednésseans, on any date, determined on a consolidzsid in
accordance with GAAP, Indebtedness for Borrowed &joes of such date, less, to the extent includéaddebtedness for
Borrowed Money, the amount of Indebtedness of \Geiinterest Entities (other than IndebtednessgfSPE Subsidiary) that
not also Indebtedness of the Company or any Sugitbther than a Variable Interest Entity thatds an SPE Subsidiary) of 1
type referred to in clause (2) of the definitionmdebtedness for Borrowed Money. Any referencihis Agreement to Debt to
Capitalization Ratio Indebtedness of a Subsidiaall®xclude any Indebtedness of such Subsidiatyishowed to the Company
or another Subsidiary, except to the extent sudebtedness shall have been transferred or pledge&@érson other than the
Company or a Subsidiary.

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




“ Defaulting Lendef’ means any Lender, as determined by the Adminigeg@gent, that has (a) failed to fund
its portion of any Borrowing, or any portion of garticipation in any Letter of Credit or Swinglihean, within three Business
Days of the date on which it shall have been reguio fund the same unless such Lender notifieAdmeinistrative Agent and
the Borrower in writing that such failure is theué of such Lender’s determination in good faltattone or more conditions
precedent to funding (each of which conditions pdent, together with any applicable default, shalspecifically identified in
such writing) has not been satisfied, (b) notifiee Company, the Administrative Agent, any Issuiegder, the Swingline
Lender or any Lender in writing that it does ndaemd to comply with any of its funding obligationsder this Agreement or has
made a public statement to the effect that it dm#sntend to comply with its funding obligationsder this Agreement or under
other agreements in which it commits to extenditigherally (unless such writing or public statemelates to such Lender’s
obligation to fund a Loan hereunder and statessihett position is based on such Lender’s determomat good faith that a
condition precedent to funding (which conditiong@édent, together with any applicable default, dhalspecifically identified in
such writing or public statement) cannot be satihfi (c) failed, within three Business Days afauest by the Administrative
Agent, to confirm that it will comply with the tesrof this Agreement relating to its obligationduad prospective Loans and
participations in then outstanding Letters of Cradid Swingline Loans, providedat such Lender will cease to be a Defaulting
Lender upon providing such confirmation as requks®) otherwise failed to pay over to the Admirasve Agent or any other
Lender any other amount required to be paid bgriebnder within three Business Days of the datenvdue, unless the subject
of a good faith dispute, or (e) (i) become or ited@ined by a Governmental Authority to be insotvenhas a parent company
that has become or is insolvent or (ii) becomestitgect of a bankruptcy or insolvency proceedimdias had a receiver,
conservator, trustee, administrator, assigneentobenefit of creditors or similar Person chargéti veorganization or
liquidation of its business or custodian, appoirftedt, or has taken any action in furtheranceoofindicating its consent to,
approval of or acquiescence in any such proceagtiagpointment or has a parent company that hamiethe subject of a
public bankruptcy or insolvency proceeding, or had a receiver, conservator, trustee, administragsignee for the benefit of
creditors or similar Person charged with reorgaioneor liquidation of its business or custodiamlely appointed for it, or has
taken any action in furtherance of, or indicatitsgdonsent to, approval of or acquiescence in aoly proceeding or appointme
unless in the case of any Lender referred to mdlause (e) the Company, the Administrative Ageret,Swingline Lender and
each Issuing Lender shall be satisfied that suctiéeintends, and has all approvals required tbleng to continue to perform
its obligations as a Lender hereunder, provithed for purposes of this clause (e), a Lendei sioalqualify as a Defaulting
Lender solely as a result of the acquisition orntaiance of an ownership interest in such Lendés @arent company, or of t
exercise of control over such Lender or any Pecsmtrolling such Lender, by any governmental atthar instrumentality
thereof.

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

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

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

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




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

in each case, on or prior to the date one year thiteCommitment Termination Date; providdaowever, that an Equity Interest
in any Person that would not constitute a DisqigaliEquity Interest but for terms thereof givindders thereof the right to
require such Person to redeem or purchase suchkyBatgirest upon the occurrence of an “asset sal@’“change of control”
occurring prior to the date one year after the Cimemt Termination Date shall not constitute a Dadified Equity Interest if
any such requirement becomes operative only affgyment in full of all the Loans and all other i@ations under the Loan
Documents that are accrued and payable, the catioelbr expiration of all Letters of Credit ane tlermination of the
Commitments.

“ Domestic Subsidiary means any Subsidiary that is organized undetais 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 specifiedlection 4.01 are satisfied (or waived in
accordance with Section 9.02).

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

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

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

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

“ ERISA Affiliate " means any trade or business (whether or not purated) that, together with any Borrower,
is treated as a single employer under Section 3b4(fr) of the Code or, solely for purposes oftieec302 of ERISA and
Section 412 of the Code, is treated as a singldaym@punder Section 414 of the Code.




“ ERISA Event” means (a) any “reportable evendls defined in Section 4043 of ERISA or the regataiissue
thereunder with respect to a Plan (other than antder which the 36day notice period is waived); (b) the complete antigl
withdrawal of the Company or any ERISA Affiliateofn any Plan or Multiemployer Plan during a planryisavhich it was a
“substantial employer” as defined in Section 400®(eof ERISA or notification that a Multiemploy®lan is in reorganization;
(c) the filing of a notice of intent to terminatd’&n or the treatment of a Multiemployer Plan admeant as a termination under
Section 4041 or 4041A of ERISA; (d) the institutiofproceedings to terminate a Plan or a Multiemgtd®lan by the PBGC; (
the failure to make required contributions undesti®a 412 of the Code or Section 302 of ERISAI{® failure of any Plan to
satisfy the minimum funding standard (as define8ewtion 412 of the Code or Section 302 of ERIS#pliaable to such Plan;
(g) a determination that any Plan is in “at ristdtas (as defined in Section 430(i)(4) of the Cod&ection 303(i)(4) of ERISA);
(h) the receipt by the Company or any ERISA Afféiaf any notice imposing Withdrawal Liability oidatermination that a
Multiemployer Plan is insolvent or is in reorgariaa, within the meaning of Title IV of ERISA, on i‘endangered” or “critical”
status (within the meaning of Section 432 of thel€or Section 305 of ERISA); (i) the occurrenca aion-exempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA) with respect to whicly &orrower or any ERISA
Affiliate is a “disqualified person” (within the raaing of Section 4975 of the Code) or a “partyniteiest” (within the meaning
of Section 406 of ERISA) or with respect to whictyd@orrower or any such ERISA Affiliate could othase be liable in an
amount that could reasonably be expected to resalMaterial Adverse Effect; and (j) any othermver condition which
constitutes or might reasonably be expected totitotesgrounds under Section 4042 of ERISA fortdrenination of, or the
appointment of a trustee to administer, any Plath@imposition of any liability under Title IV &RISA, other than PBGC
premiums due but not delinquent under Section 43@&RISA, upon the Company or any ERISA Affiliate.

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

“ Eurocurrency Raté means, with respect to any Eurocurrency Borrowrgany Interest Period, a rate per
annum equal to the London interbank offered ratgdasinistered by the ICE Benchmark Administrationgny other Person tt
takes over the administration of such rate) forodép in the US Dollars (for delivery on the fidgty of such Interest Period) w
a term equivalent to such Interest Period as disgl@n the Reuters screen page that displays atelicurrently page LIBORO
(or, in the event such rate does not appear og@ @iethe Reuters screen, on the appropriate fagiech other information
service that publishes such rate as shall be sellégtthe Administrative Agent from time to timé)a@proximately 11:00 a.m.,
London time, two Business Days prior to the comreement of such Interest Period. If no such ratel figshvailable for a
particular Interest Period but rates shall be abédl for maturities both longer and shorter thashduaterest Period, than the
Eurocurrency Rate for such Interest Period shalhbdnterpolated Rate.

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

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

“ Excluded Taxe$§ means, with respect to the Administrative Ageny, Bender, any Issuing Lender or any ot
recipient of any payment to be made by or on adcolany obligation of any Loan Party hereundeawy other Loan
Document, (a) any Taxes imposed on or measure@tiycome (however denominated), franchise Taxdssanch profits
Taxes, in each case, (i) imposed as a result &f aipient being organized under the laws of,avifg its principal office
located in or, in the case of any Lender, its agblie lending office located in, the jurisdictiongosing such Tax (or any
political subdivision thereof) or (ii) that are @thConnection Taxes, (b) in the case of a Foregmder, U.S. federal withholding
Taxes




imposed on amounts payable to or for the accoustici Foreign Lender with respect to any paymermtentyy or on account of
any obligation of a Loan Party pursuant to a lawffiect at the time such Foreign Lender (other @namssignee pursuant to a
request by the Company under Section 2.19(b)),rhesa party to this Agreement (or designates al@eging office), except t
the extent that such Foreign Lender (or its assighany) was entitled, at the time of designatusra new lending office (or
assignment), to receive additional amounts witheesto such withholding Taxes under Section 2)13(#c), (c) Taxes
attributable to a Lender’s failure to comply withcgon 2.17(f) or (d) any U.S. federal withholdifgxes imposed under
FATCA.

“ Existing Credit Agreemerit means the Credit Agreement dated as of August®®, 285 amended as of June
2014, among the Company, the subsidiary borrowety phereto, the lenders party thereto and JPMo@jase Bank, N.A. as
administrative agent, as in effect inmediately ptoothe effectiveness of this Agreement on theé&ifve Date.

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

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

“ Eederal Funds Effective Ratemeans, for any day, the weighted average (roung&eards, if necessary, to the
next 1/100 of 1%) of the rates on overnight Fedenadis transactions with members of the Federa¢ ResSystem arranged by
Federal funds brokers, as published on the nexesuating Business Day by the Federal Reserve BaNkewfYork, or, if such
rate is not so published for any day that is a Bess Day, the average (rounded upwards, if negegedhe next 1/100 of 1%)
the quotations for such day for such transactiensived by the Administrative Agent from three Fatitunds brokers of
recognized standing selected by it.

“ Eee Receivet means any Person that receives any fees undéo®&cl2.
“ Eitch ” means Fitch Ratings, Inc., and any successds ti@iing agency business.

“ Foreign Lendef means any Lender or Issuing Lender, (a) with eespo any Borrower other than a U.S.
Borrower and any Tax, that is treated as foreigthieyjurisdiction imposing such Tax, (b) with resp® any U.S. Borrower, th
() is not a “U.S. person” as defined by Sectio1{@)(30) of the Code (a “U.S. Person”), or (23 isartnership or other entity
treated as a partnership for United States fedlerame tax purposes that is a U.S. Person, buttortlye extent the beneficial
owners (including indirect partners if its direetrmers are partnerships or other entities treagquartnerships for United States
Federal income tax purposes) are not U.S. Persons.

“ Eoreign Subsidiary means any Subsidiary that is not a Domestic $lidnsi.

“ GAAP " means generally accepted accounting principlékénJ.S., including those set forth in: (a) the
opinions and pronouncements of the Accounting Rries Board of the American Institute of Certifiedblic Accountants, (b)
the Accounting Standards Codification of the Finah&ccounting Standards Board, (c) such otheestants by such other
entity as are approved by a significant segmetii@faiccounting profession and (d) the rules andlaggns of the SEC
governing the inclusion of financial statementgl{iding pro forma financial statements) in periodiports required to be filed
pursuant to Section 13 of the Exchange Act, inclgdipinions and pronouncements in staff accourduilgtins and similar
written statements from the accounting staff of $ifeC.
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“ Governmental Authority means the government of the U.S., any other nadicany political subdivision
thereof, whether state, provisional, territorialagzal, and any agency, authority, instrumentaliégulatory body, court, central
bank or other entity exercising executive, legigitjudicial, taxing, regulatory or administratipewers or functions of or
pertaining to government (including any supra-nmaldody such as the European Union or the Eurofeatral Bank) having
jurisdiction over the Company, any Subsidiary oy hander, as the context may requ

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

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

“ Guarantee Requiremehtneans the requirement that:

(@) the Administrative Agent shall have received onHffective Date from each of the Company and TFM a
counterpart of the Guarantee Agreement duly exdcute delivered on behalf of such Person; and

(b) if any Subsidiary (including TFM, in the event itedl have been released from its Guarantee under th
Guarantee Agreement as provided in Section 9.13(a)) be or become actually or contingently lialoheler any Guarantee for
any Material Indebtedness of the Company, the Agrtmative Agent shall have received a supplemetitédGuarantee
Agreement, in the form specified therein, duly exed and delivered on behalf of such Subsidiagettoer with documents and
opinions of the type referred to in paragraphsaa) (b) of Section 4.01 with respect to such Sudnsid

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

“ Guaranteed Partié'shas the meaning assigned to such term in thedBitee Agreement.

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

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic
substances, wastes or other pollutants, includiygoatroleum products or byproducts and all otlyeirticarbons, radon gas,
molds, asbestos or asbestos-containing materiala,farmaldehyde foam insulation, polychlorinatgzhknyls,
chlorofluorocarbons and all other ozone-depletimgssances, infectious or medical wastes and adirathbstances or wastes of
any nature that are prohibited, limited or regudgtarsuant to, or that could give rise to liabilityder, any Environmental Law.
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“ Incremental Commitmeritmeans, with respect to any Lender, the commitpiéany, of such Lender,
established pursuant to an Incremental Facilityeggrent and Section 2.05, to make Revolving Loadd@acquire
participations in Letters of Credit and Swinglineans hereunder, expressed as an amount represe@imgximum aggregate
permitted amount of such Lender’s Credit Exposumden such Incremental Facility Agreement.

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

“ Incremental Lendet means a Lender with an Incremental Commitment.

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

“ Indebtedness of any Person means, without duplication, (a) bligations of such Person for borrowed mo
or with respect to deposits or advances of any,Kimdall obligations of such Person evidenced tyds, debentures, notes or
similar instruments, (c) all obligations of suchr$ta under conditional sale or other title retemtigreements relating to prope
acquired by such Person (excluding trade accowytslpe incurred in the ordinary course of busirmggbexcluding obligations
with respect to letters of credit securing suchdraccounts payable entered into in the ordinanyseoof business of such Per:
to the extent such letters of credit are not drapon or, if and to the extent drawn upon, such drgsvare reimbursed no later
than the tenth Business Day following payment @nléiiter of credit), (d) all obligations of suchr&e in respect of the deferred
purchase price of property or services (includiagrpents in respect of non-competition agreementshar arrangements
representing acquisition consideration, in eacle easered into in connection with an acquisitiant, éxcluding (i) accounts
payable incurred in the ordinary course of busimessormal commercial terms and not overdue by rti@e 60 days, (ii)
deferred compensation and (iii) any purchase p@itjestment, earnout or deferred payment of a simésure (other than in
respect of non-competition agreements and othdr amangements referred to above) incurred in adrorewith an acquisition
(but only to the extent that no payment has atithe accrued pursuant to such purchase price aggumt earnout or deferred
payment obligation)), (e) all Capital Lease Obligias and Synthetic Lease Obligations of such Per$pall obligations,
contingent or otherwise, of such Person as an atgzuty in respect of letters of credit and lettef guaranty (other than
obligations with respect to letters of credit s@mmiobligations (other than obligations of otherdeas described in clauses (a)
through (e) above) entered into in the ordinaryrsewf business of such Person to the extent stitehd of credit are not drawn
upon or, if and to the extent drawn upon, such drgus reimbursed no later than the tenth BusimEssfollowing payment on
the letter of credit), (g) all obligations, conterg or otherwise, of such Person in respect of &anlacceptances, (h) all
Disqualified Equity Interests in such Person, vd|wes of the date of determination, at the grezfté) the maximum aggregate
amount that would be payable upon maturity, redemptepayment or repurchase thereof (or of Dis€jadlEquity Interests or
Indebtedness into which such Disqualified Equitigtasts are convertible or exchangeable) andh@iyaximum liquidation
preference of such Disqualified Equity Interesisalf Indebtedness of others secured by (or foictvithe holder of such
Indebtedness has an existing right, contingentleerwise, to be secured by) any Lien on propertgexhor acquired by such
Person, whether or not the Indebtedness securegbthbas been assumed, the amount of such Indesteeing deemed to be
the lesser of the fair market value (as determmeadonably and in good faith by the Chief FinanOticer of the Company) of
such property or assets and the amount of the tadebss so secured, (j) all Guarantees by sucbriPefdndebtedness of othe
and (k) all obligations of such Person in respé&eazuritization Transactions (valued as set fortthe definition of
Securitization Transaction). Indebtedness
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shall not include obligations under any operatigggk of property that is not capitalized on tharzd sheet of the Company or
any Subsidiary, except that Synthetic Lease Obtigatshall constitute Indebtedness. The Indebtedoieany Person shall
include the Indebtedness of any other Person livoduany partnership in which such Person is amggpartner) to the extent
such Person is liable therefor as a result of Sterlsons ownership interest in or other relationship veitich other Person, exci
to the extent the terms of such Indebtedness pedtiat such Person is not liable therefor. Notwathding the foregoing, in
connection with the purchase by the Company orSamsidiary of any business, the term “Indebtednedisexclude post-
closing payment adjustments to which the seller begome entitled to the extent such payment igméted by a final closing
balance sheet or such payment depends on the pearfoe of such business after the closing; providexvever, that, at the
time of closing, the amount of any such paymenbisdeterminable and, to the extent such paymene#iter becomes fixed a
determined, the amount is paid within 60 days @iéee. The amount of Indebtedness of any Persanyatlate shall be the
outstanding balance at such date of all obligatamndescribed above; providedowever, that, in the case of Indebtedness sold
by the obligor at a discount, the amount of suatebtedness at any time shall be the accreted ttadueof at such time. Except
as otherwise expressly provided herein, the temdebtedness” shall not include cash interest timereo

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated raatcordance with
GAAP, of (1) all Indebtedness of the Company asddnsolidated Subsidiaries of the types refewed tlauses (a), (b), (d), (e)
and (k) (as determined in accordance with the stsentence of the definition of Securitization Baction) of the definition of
Indebtedness plus (2) all Indebtedness of the Cognpad its consolidated Subsidiaries of the typéarred to in clauses (f), (i)
and (j) of the definition of Indebtedness in redpdsuch Indebtedness of others of the typesnedeo in such clauses (a), (b),
(d), (e) and (k) (as determined in accordance thighsecond sentence of the definition of Secutitinal ransaction), but
excluding Guarantees of third party grower Indebéss. Any reference in this Agreement to Indebtssifier Borrowed Money
of a Subsidiary shall exclude any Indebtednessici Subsidiary that is owed to the Company or ardBubsidiary, except to
the extent such Indebtedness shall have beendraedfor pledged to a Person other than the Compraaysubsidiary.

“ Indemnified Taxe$ means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment
made by or on account of any obligation of any LBarnty under any Loan Document and (b) Other Taxes.

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

“ Index Debt” means senior, unsecured, nonedit enhanced (other than by guarantees of sabss that als
guarantee the Obligations at such time) long-teetst éor borrowed money.

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

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

“ Interest Period means, with respect to any Eurocurrency Borrowthg period commencing on the date of
such Borrowing and ending on the numerically cqroesling day in the calendar
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month that is seven days or one, two, three omgirths thereafter, as the applicable Borrower nhest,eprovidedhat (a) if any
Interest Period would end on a day other than anBas Day, such Interest Period shall be exterml#uetnext succeeding
Business Day unless, in the case of a EurocurrBooyowing only, such next succeeding Business Daylav/fall in the next
calendar month, in which case such Interest Pestiadl end on the next preceding Business Day ananpInterest Period with
a duration of one month or more that commenceseteast Business Day of a calendar month (or aayaar which there is no
numerically corresponding day in the last calendanth of such Interest Period) shall end on thieBasiness Day of the last
calendar month of such Interest Period. For purpbseeof, the date of a Borrowing initially shadl the date on which such
Borrowing is made and thereafter shall be the &ffeclate of the most recent conversion or continnaf such Borrowing.

“ Interpolated Raté means, at any time, for any Interest Period, thkeepar annum (rounded to the same nui
of decimal places as the Eurocurrency Rate) deteminby the Administrative Agent (which determinatghall be conclusiy
and binding absent manifest error) to be equahto rate that results from interpolating on a linbasis between: (a) t
Eurocurrency Rate for the longest period for whiod Eurocurrency Rate is available that is shah@n such Interest Period ¢
(b) the Eurocurrency Rate for the shortest permadathich that Eurocurrency Rate is available tsalbnger than such Inter
Period, in each case, at such time.

“Issuing Lendet means JPMCB, Bank of America, N.A., CoBank, AGBd each other Lender designated by
the Company as an “Issuing Lender” hereunder tasidgreed to such designation (and is reasonatdyptable to the
Administrative Agent), each in its capacity as ssuer of one or more Letters of Credit hereunduwt,its successors in such
capacity as provided in Section 2.06(j), in eactecso long as such Person shall remain an Iss@nddr hereunder. Any Issui
Lender may, in its discretion, arrange for one orarietters of Credit to be issued by Affiliatessath Issuing Lender, in which
case the term “Issuing Lenders” shall include arghsAffiliate with respect to Letters of Creditissl by such Affiliate.

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

“ LC Collateral Account has meaning set forth in Section 2.06(k).

“ LC Disbursement means a payment made by any Issuing Lender potsoa Letter of Credit.

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

“ Lenders” means the Persons listed on the Commitment Séhedd any other Person that shall have beco
party hereto pursuant to Section 9.04, other tligrsach Person that shall have ceased to be alEdio pursuant to Section
9.04. Unless the context otherwise requires, thme teenders” includes the Swingline Lender.

“ Letter of Credit’ means any letter of credit issued pursuant te Atireement. Each Existing Letter of Credit
shall be deemed to constitute a Letter of Creddfdke Effective Date.

“ Lien " means, with respect to any asset, (a) any moetgaged of trust, lien, pledge, hypothecation,

encumbrance, charge or security interest in, af such asset, (b) the interest of a vendor ossoleunder any conditional sale
agreement, capital lease or title retention agregigoe any financing lease
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having substantially the same economic effect ghithe foregoing) relating to such asset andn¢he case of securities, any
purchase option, call or similar right of a thirarfy with respect to such securities.

“ Loan Document$ means this Agreement, the Guarantee Agreementpamissory notes issued pursuant to
this Agreement, any Letter of Credit applicaticsusy Borrower Joinder Agreement, any Guarantor &riddreement, and any
Borrower Termination Agreement, as well as all odigreements, instruments, documents and ceréfiddentified in Section
4.01 or otherwise executed and delivered by anyd®ar or Subsidiary to, or in favor of, the Adminéive Agent or any
Lenders, including all pledges, powers of attorm®nsents, assignments, contracts, notices, tittredit agreements and other
written materials whether heretofore, now or heeradxecuted by or on behalf of any Borrower orstdibry, or any employee
of any Borrower or Subsidiary, and delivered to Asninistrative Agent or any Lender in connectiohvthis Agreement or the
transactions contemplated hereby. Any referentleisnAgreement or any other Loan Document to a LIdaoument shalll
include all appendices, exhibits or schedules theard all amendments, restatements, supplementher modifications
thereto, and shall refer to this Agreement or duadn Document as the same may be in effect at athyakh times such reference
becomes operative.

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

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

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

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

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

“ Material Disposition” means any sale, transfer or other disposition,sarigés of related sales, transfers or ¢
dispositions (other than solely among the Compautiythe Subsidiaries), of (a) all or substantiallytree issued and outstanding
Equity Interests in any Person that are owned eyCtbmpany or any Subsidiary or (b) assets compreiinor substantially all
the assets of (or all or substantially all the esssenstituting a business unit, division, prodiret or line of business of) any
Person;_providethat the aggregate consideration therefor (inclydiniebtedness assumed by the transferee in caomect
therewith, all obligations in respect of deferrenighase price (including obligations under any pase price adjustment but
excluding earnout or similar payments) and all ottmnsideration payable in connection therewitkl(iding payment
obligations in respect of noncompetition agreementsther arrangements representing acquisitiosideration)) exceeds
$50,000,000.
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“ Material Indebtednessmeans Indebtedness (other than the Loans andrkedf Credit), or obligations in
respect of one or more Swap Agreements, of anyongre of the Company and its Subsidiaries inggregate outstanding
principal amount exceeding $75,000,000. For purpo$eletermining Material Indebtedness, the “ppatamount” of the
obligations of any Borrower or any Subsidiary ispect of any Swap Agreement at any time shall eerthximum aggregate
amount (giving effect to any netting agreementa) such Borrower or such Subsidiary would be rexglio pay if such Swap
Agreement were terminated at such time.

“ Material Subsidiary means each Subsidiary of the Company that iaraian Party (a) the consolidated total
assets of which equal 3.75% or more of the conatdditotal assets of the Company or (b) the catesteld revenues of which
equal 3.75% or more of the consolidated revenuéisso€ompany, in each case as of the end of ahéomost recent period of
four consecutive fiscal quarters of the Companywfbich financial statements have been deliveredyant to Section 5.01(a) or
5.01(b) (or, prior to the first delivery of any $ufinancial statements, as of the end of or forptkieod of four consecutive fiscal
guarters of the Company ended June 28, 2014);gedthat if at the end of or for any such most recamiqa of four
consecutive fiscal quarters the combined cons@ditdtal assets or combined consolidated reverfieds®ubsidiaries that unc
clauses (a) and (b) above would not constitute Mdt8ubsidiaries shall have exceeded 10% of tmsalalated total assets of
the Company or 10% of the consolidated revenuéisso€ompany (calculated without duplication of &sse revenues), then
one or more of such excluded Subsidiaries shakliquurposes of this Agreement be deemed to befighiSubsidiaries in
descending order based on the amounts of theiotidated total assets or consolidated revenueheasase may be, until such
excess shall have been eliminated.

“ Moody’'s” means Moody’s Investors Service, Inc. and anyessor to its rating agency business

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

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

“ Obligations” means (a) the due and punctual payment by theoRers of (i) the principal of and interest
(including interest accruing during the pendencgmf bankruptcy, insolvency, receivership or osfimilar proceeding,
regardless of whether allowed or allowable in soiedteeding) on the Loans, when and as due, whatheaturity, by
acceleration, upon one or more dates set for prepalor otherwise, (ii) each payment required tonlagle by any Borrower in
respect of any Letter of Credit, when and as ch@uding payments in respect of reimbursement ofli€bursements, interest
thereon (including interest accruing during thedmrty of any bankruptcy, insolvency, receivershiptber similar proceeding,
regardless of whether allowed or allowable in sugteeding) and obligations to provide cash catiznd (iii) all other
monetary obligations of the Borrowers to any of Gearanteed Parties under any Loan Document, imguebligations to pay
fees, expense reimbursement obligations and indmaindn obligations, whether primary, secondaiyed, contingent, fixed or
otherwise (including monetary obligations incurceding the pendency of any bankruptcy, insolvemegeivership or other
similar proceeding, regardless of whether allowedllowable in such proceeding), (b) the due amitpual performance of all
other obligations of the Borrowers under or purstamny Loan Document and (c) the due and pungasinent and
performance of all the obligations of each othea.®arty under or pursuant to each Loan Documecituiling monetary
obligations incurred during the pendency of anykbaptcy, insolvency, receivership or other simpaoceeding, regardless of
whether allowed or allowable in such proceeding).
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“ Other Connection Tax€smeans, with respect to the Administrative Agemty Lender, any Issuing Lender or
any other recipient of any payment to be made hlynagccount of any obligation of any Loan Partyelneder or under any other
Loan Document, Taxes imposed as a result of a preséormer connection between such recipienttaedurisdiction imposin
such Tax (other than connections arising from secipient having executed, delivered, or becomarty o, performed its
obligations or received payments under, receivguediected a security interest under, sold or assign interest in any Loan or
Loan Document, engaged in any other transactiosuaunt to, or enforced, any Loan Documents).

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

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

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

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

“ Patriot Act” means the USA Patriot Act (Title 11l of Pub. LOZ-56 (signed into law October 26, 2001)), as
amended from time to time.

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

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

“ Permitted Encumbrancésneans:

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

(b) carriers’, warehousemen’s, mechanics’, nigtaen’s, repairmen’s, landlorsiand other like Liens impos
by law, arising in the ordinary course of busin@sd securing obligations that are not overdue brertitan 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’ conséion,
unemployment insurance and other social secunitg;la

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

(e) judgment liens in respect of judgments tahot constitute an Event of Default;
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() easements, zoning restrictions, rights-ofp&ad similar encumbrances on real property impbsddw or
arising in the ordinary course of business thatalosecure any monetary obligations and do notmad{edetract from
the value of the affected property or interferenviite ordinary conduct of business of the Compargng of its
Subsidiaries;

(g) banker’s liens, rights of setoff or simitéghts and remedies as to deposit accounts or aihds
maintained with depository institutions; providibat, except with respect to any deposit accouftrmts subject to the
Lien of a Loan Document, such deposit accountsiiodd are not established or deposited for the gerpbproviding
collateral for any Indebtedness and are not subjeestrictions on access by the Company or artg &ubsidiaries in
excess of those required by applicable bankinglatgigus;

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

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

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

(k) Liens arising by virtue of Uniform Commerkode financing statement filings (or similartidjs under
applicable law) regarding operating leases entetecby the Company and its Subsidiaries in thénany course of
business;

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

“ Permitted Fee Receivémrmeans any Fee Receiver that, with respect to as/daid under Section 2.12, deli
to the Company and the Administrative Agent, ompor to the date on which such Fee Receiver besamgarty hereto (a
from time to time thereafter upon the request ef @ompany and the Administrative Agent, unless dtexh Receiver becon
legally unable to do so solely as a result of ar@ean Law after becoming a party hereto), accuaate duly completed copi
(in such number as requested) of one or more efriat Revenue Service Forms W-9, W-8ECI, W-8EXP8BEN, W-8BENE
or W-8IMY (together with, if applicable, one of the adomentioned forms duly completed from each diredhdirect beneficie
owner of such Fee Receiver) or any successor thdhett entitle such Fee Receiver to a complete pkem from U.S
withholding tax on such payments (provided thatthia case of the Internal Revenue Service Form \ENBr W-8BENE, a:
applicable, a Fee Receiver providing such form|shpadlify as a Permitted Fee Receiver only if sdicim establishes su
exemption on the basis of the “business profits®ather income”articles of a tax treaty to which the United Stases party an
provides a U.S. taxpayer identification number),eimch case together with such supplementary dodati@mn as may t
prescribed by applicable law to permit the Companyhe Administrative Agent to determine whetheclslree Receiver
entitled to such complete exemption.

“ Permitted Holder§ means (a) “members of the same family” of Mr. Dyson as defined in Section 447(e) of
the Code and (b) any entity (including, but notited to, any partnership, corporation, trust oitiéd liability company) in whic
one or more individuals described in clause (agbigpossess over 50% of the voting power or beia¢fitterests.

“ Person’” means any natural person, corporation, limitaility company, trust, joint venture, association,
company, partnership, Governmental Authority oeotntity.
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“ Plan” means any employee pension benefit plan (othar thMultiemployer Plan) subject to the provisiohs
Title IV of ERISA or Section 412 of the Code or Sea 302 of ERISA sponsored, maintained or contaduo, by any Borrowe
or any ERISA Affiliate.

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

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

“ Proposed Changehas the meaning assigned to such term in Se6ti\(c).

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

“ Rating Agencies means Moody’s, S&P and Fitch.

“ Ratings” means the public ratings from time to time essit@dd by Moodys, S&P and Fitch for the Index D
(or, at any time when no Index Debt shall be outditen, (a) the Company’corporate credit rating then in effect from S&B)
the Company’s corporate family rating then in efffom Moody’'s and (c) the Comparsyissuer default rating then in eff
from Fitch).

“ Refinancing Indebtednes$sneans, in respect of any Indebtedness (the “italdndebtednesy, any
Indebtedness that extends, renews or refinancés@uginal Indebtedness (or any Refinancing Inoedéss in respect thereof)
or, in addition in the case of any Foreign Subsyditndebtedness (* Replacement Indebtediees$ such Foreign Subsidiary tt
replaces Original Indebtedness of such ForeigniBialog or of any other Foreign Subsidiary organizeder the laws of the
same nation as such Foreign Subsidiary within §@ déter the repayment or prepayment of such Qaldimdebtedness;
providedthat (a) the principal amount of such Refinancingelbtedness shall not exceed the principal amdwstat Original
Indebtedness (except to the extent used to finaocied interest and premium (including tender akewhole premiums)
thereon and underwriting discounts, defeasances,dests, commissions and expenses), it being unders the case of
Replacement Indebtedness that is denominatedunrency different from that of the applicable Onai Indebtedness that the
principal amount of such Original Indebtednessldtfmtdeemed to be equal to the amount in the ceyrehsuch Replacement
Indebtedness that is equal to the principal amofiatich Original Indebtedness based on the currerciyange rates applicable
on the date such Replacement Indebtedness is @uf;{ly) the maturity of such Refinancing Indebtexdnghall not be earlier, and
the weighted average life to maturity of such Raficing Indebtedness shall not be shorter, tharofteatch Original
Indebtedness; (c) such Refinancing Indebtednedisnsitdoe required to be repaid, prepaid, redeemegmjrchased or defeased,
whether on one or more fixed dates, upon the oenue of one or more events or at the option ofraniger thereof (except, in
each case, upon the occurrence of an event ofltdefaachange in control or as and to the extaohsepayment, prepayment,
redemption, repurchase or defeasance would haverbgaired pursuant to the terms of such Original
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Indebtedness) prior to the earlier of (i) the miagwof such Original Indebtedness and (ii) the dhsd is six months after the
Commitment Termination Date (assuming the effecias of the extension thereof contemplated by ringo thereof); (d)
such Refinancing Indebtedness shall not constintebligation of any Subsidiary that shall not hbeen (or, in the case of
after-acquired Subsidiaries, shall not have beguired to become) an obligor in respect of suclyi@al Indebtedness (except
that Refinancing Indebtedness of any Foreign Sidrsidnay be Guaranteed by any other Foreign Sulosidirganized under tt
laws of the same nation as such Foreign Subsidiang) shall not constitute an obligation of the @any if the Company shall
not have been an obligor in respect of such Origimdebtedness, and, in each case (except, inabe af Foreign Subsidiaries.
the extent specified in this clause (d)), shallstibate an obligation of such Subsidiary or of @@mpany only to the extent of
their obligations in respect of such Original Intiginess; (e) if such Original Indebtedness shaik lieen expressly subordine
to the Obligations, such Refinancing Indebtednbali also be expressly subordinated to the Obbgaton terms not less
favorable in any material respect to the Lendeard;(® such Refinancing Indebtedness shall notdoeired by any Lien on any
asset other than the assets that secured sucim@iigilebtedness (or would have been requireddarsesuch Original
Indebtedness pursuant to the terms thereof) (exbapRefinancing Indebtedness of any Foreign Slidngi may be secured by
Liens on assets of any other Foreign Subsidiargrozgd under the laws of the same nation as suehdgfoSubsidiary) or by a
Lien having a higher priority in respect of the ©@btions than the Lien that secured such Origindébtedness.

“ Register” has the meaning assigned to such term in Se8tiaf(b)(iv).

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

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

“ Required LenderS means, at any time, Lenders having Credit Expesand unused Commitments
representing more than 50% of the sum of CredioEupes and unused Commitments at such time.

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

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

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property)
with respect to any Equity Interests in any Borroaeany Subsidiary, or any payment (whether irhcascurities or other
property), including any sinking fund or similarpbesit, on account of the purchase, redemptiorreragnt, acquisition,
cancelation or termination of any Equity Inter@sta Borrower or any Subsidiary, whether now orlater outstanding, or any
option, warrant, or other right to
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acquire any such Equity Interests in a Borrowestror Subsidiary, or any other payment that has stanbally similar effect to
any of the foregoing.

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.

“ Revolving Loan” means a Loan made pursuant to Section 2.01.

“ Sale/Leaseback Transactibmeans an arrangement relating to property owneithd Company or any
Subsidiary whereby the Company or such Subsidiglty er transfers such property to any Person aedCompany or any
Subsidiary leases such property, or other profbatyit intends to use for substantially the samg@se or purposes as the
property sold or transferred, from such Personsohffiliates; provided however, any such arrangement incurred in connection
with the acquisition of property that is not cajutad on the balance sheet of the Company or abgi8iary and is leased by the
Company or any Subsidiary pursuant to an operdgimge (other than a Synthetic Lease) shall nobhsidered a Sale/Leasebi
Transaction.

“ Sanctions’ means any economic or financial sanctions or tesdieargoes administered or enforced by the
Department of Treasury’s Office of Foreign Assetsittol, the United Nations Security Council, thed&pean Union or Her
Majesty’s Treasury.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf McGraw-Hill Financial Inc., and any successo
to its rating agency business.

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

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

“ Securitization Transactiohmeans any arrangement under which the CompaapySubsidiary transfers
accounts receivable and/or payment intangiblesrests therein and/or related assets and rights éajrust, partnership,
corporation, limited liability company or other gnt(which may be an SPE Subsidiary), which trangfdunded in whole or in
part, directly or indirectly, by the incurrenceissuance by the transferee or successor trangfehéeh may be an SPE
Subsidiary) of Indebtedness, other securities ter@sts that are to receive payments from, ordmesent interests in, the cash
flow derived from such accounts receivable and&ympent intangibles, interests therein or relatesgtasand rights, or (b)
directly to one or more investors or other purchasehe “amount” or “principal amount” of any Seguaation Transaction shall
be deemed at any time to be the aggregate principaital or stated amount (or the substantivevedgmt of any of the
foregoing) of the Indebtedness, other securitigaterests referred to in the first sentence of théfinition or, if there shall be no
such principal, capital or stated amount (or tHestantive equivalent of any of the foregoing), tineollected amount of the
accounts receivable or interests therein transtgtesuant to such Securitization Transactionphany such accounts
receivables or interests therein that have beeenwrdff as uncollectible. Such “amount” or “pripai amount” shall not include
any amount of Indebtedness owing by any SPE Surgith the Company or any Subsidiary to the exteaitsuch intercompar
Indebtedness has been incurred to finance, inthartransfers of accounts receivable and/or paym&angibles, interests
therein and/or related assets and rights to suehSiPsidiary.

“ Settlement’ has the meaning set forth in Section 2.04(d).
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“ Settlement Daté has the meaning set forth in Section 2.04(d).

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

“ Statutory Reserve Rataneans, for the Interest Period for any EurocuryelBorrowing, a fraction (expressed
as a decimal), the numerator of which is the nuroberand the denominator of which is the numbemoimeis the aggregate of
the maximum reserve percentages (including any imargpecial, emergency or supplemental reseexgeessed as a decimal
established by the Board to which the Administethgent is subject, for eurocurrency funding (cotisereferred to as
“Eurocurrency Liabilities” in Regulation D of theoBrd). Such reserve percentages shall include thgsesed pursuant to such
Regulation D. Eurocurrency Loans shall be deemednstitute eurocurrency funding and to be sulifestich reserve
requirements without benefit of or credit for prova, exemptions or offsets that may be availatenftime to time to any
Lender under such Regulation D or any comparalglelation. The Statutory Reserve Rate shall be tatjusutomatically on ar
as of the effective date of any change in any wespercentage.

“ 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 interestse@senting more than 50% of
the equity or more than 50% of the ordinary votogver or, in the case of a partnership, more tl@&a 6f the general
partnership interests are, as of such date, ovawedrolled or held and (b) any other corporatiamjted liability company,
partnership, association or other entity the actsoahwhich would be consolidated with those of plagent in the parent’s
consolidated financial statements if such finansiatements were prepared in accordance with GAAd auch date. Unless
otherwise specified, “Subsidiary” means any dimdndirect subsidiary of the Company. Notwithstiagcthe foregoing, no
Variable Interest Entity (other than an SPE Subsyjishall be a “Subsidiary” under the foregoinause (b).

“ Subsidiary Borrowef means each wholly-owned Domestic Subsidiary ef@ompany that shall become a
Subsidiary Borrower pursuant to Section 2.20, thezase so long as such Subsidiary shall remaubaidary Borrower
hereunder.

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

time.

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

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

“ Swingline Exposuré means, at any time, the aggregate principal amoball Swingline Loans outstanding at
such time. The Swingline Exposure of any Lendemgttime shall be its Applicable Percentage ofShengline Exposure at
such time.

“ Swingline Lender’ means JPMorgan Chase Bank, N.A., in its capacitgrater of Swingline Loans hereunc
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“ Swingline Loan” means a Loan made pursuant to Section 2.04.

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

“ Synthetic Lease Obligatioriameans, as to any Person, an amount equal taagiitazed amount of the
remaining lease payments under any Synthetic L@gtermined, in the case of a Synthetic Lease gioyifor an option to
purchase the leased property, as if such purchasenequired at the end of the term thereof) tlatldvappear on a balance
sheet of such Person prepared in accordance withF@Rsuch obligations were accounted for as Capease Obligations. For
purposes of Section 6.02, a Synthetic Lease Oigahall be deemed to be secured by a Lien opritygerty being leased and
such property shall be deemed to be owned by Hsede

“ Taxes” means any and all present or future taxes, lewigsosts, duties, deductions, assessments, feghar
charges or withholdings (including backup withhalgi imposed by any Governmental Authority includany interest, additiol
to tax or penalties applicable thereto.

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

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

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

“ Transactions means the execution, delivery and performancthbyoan Parties of this Agreement and the
other Loan Documents to which they are party, thedwing of Loans and other credit extensions,ube of the proceeds
thereof, the continuation or issuance of Letter€i@dit hereunder and the creation and perfecti@my Liens created by the
Loan Documents.

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

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

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

“U.S. Borrower” means any Borrower that is a “United States p#rsothin 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 consolidateti thibse of the Company under GAAP as a resulsdftidtus as a variable
interest entity.
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“ Voting Participant’ has the meaning assigned to such term in Seéti@f(c)(vi).

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

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

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

SECTION 1.02. Classification of Loans and Borrowindor purposes of this Agreement, Loans may be
classified and referred to by Class (e.g., a “Réwugl Loan”), by Type (e.g., a “Eurocurrency Loanf)by Class and Type (e.g.
“Eurocurrency Revolving Loan”). Borrowings also mag classified and referred to by Class (e.g.,e/tR/ing Borrowing” or
“Borrowing of Revolving Loans”), by Type (e.g., Blrocurrency Borrowing”) or by Class and Type (eag'Eurocurrency
Revolving Borrowing” or a “Eurocurrency Borrowing Bevolving Loans”).

SECTION 1.03. Terms GenerallyThe definitions of terms herein shall apply equétiyhe singular and plural
forms of the terms defined. Whenever the context raguire, any pronoun shall include the correspanchasculine, feminine
and neuter forms. The words “include”, “includesitdincluding” shall be deemed to be followed byg thhrase “without
limitation”. The word “will” shall be construed toave the same meaning and effect as the word "shiless the context
requires otherwise (a) any definition of or refareto any agreement, instrument or other documemgirnshall be construed as
referring to such agreement, instrument or otheudwnt as from time to time amended, amended ataltee, supplemented or
otherwise modified (subject to any restrictionssach amendments, supplements or modificationsit ierein), (b) any
reference herein to any Person shall be constaugndtiude such Person’s successors and assigribe(aords “herein”, “hereof”
and “hereunder”, and words of similar import, slo@lconstrued to refer to this Agreement in itsretyt and not to any particular
provision hereof, (d) all references herein to de$, Sections, Exhibits and Schedules shall betnoed to refer to Articles and
Sections of, and Exhibits and Schedules to, thieé&gent and (e) the words “asset” and “propeshéll be construed to have
same meaning and effect and to refer to any artdradible and intangible assets and propertiekjdimg cash, securities,
accounts and contract rights.
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SECTION 1.04. Accounting Terms; GAAR@) Except as otherwise expressly provided headliterms of an
accounting or financial nature shall be construeadcordance with GAAP, as in effect from timeitod, providedhat, if the
Company notifies the Administrative Agent that @empany requests an amendment to any provisioludiimg any definition)
hereof to eliminate the effect of any change ocografter the Effective Date in GAAP or in the apption thereof on the
operation of such provision (or if the AdministrxatiAgent notifies the Company that the Requireddees request an
amendment to any provision hereof for such purpasgardless of whether any such notice is givéarbeor after such change
in GAAP or in the application thereof, then sucbvision shall be interpreted on the basis of GAAReeffect and applied
immediately before such change shall have becofaetigfe until such notice shall have been withdrawsuch provision
amended in accordance herewith. Notwithstandingodimgr provision contained herein, all terms ohaoounting or financial
nature used herein shall be construed, and all atahpns of amounts and ratios referred to hereatl ®e made (i) without
giving effect to any election under Accounting $tards Codification 825-105 (or any other Accounting Standards Codifice
or Financial Accounting Standard having a simitsult or effect) to value any Indebtedness or dthbilities of the Borrower ¢
any Subsidiary at “fair value”, as defined thergin,without giving effect to any treatment of leldtedness in respect of
convertible debt instruments under Accounting Saadsl Codification 47@0 (or any other Accounting Standards Codificato
Financial Accounting Standard having a similar lesueffect) to value any such Indebtedness ieaduced or bifurcated manner
as described therein, and such Indebtedness sladlltianes be valued at the full stated princigalount thereof, and (iii) in a
manner such that any obligations relating to adehat was accounted for by a Person as an opgitatine as of the Effective
Date and any similar lease entered into after ffecive Date by such Person shall be accounteddabligations relating to an
operating lease and not as Capital Lease Obligation

(b) All pro forma computations required to be madesunder giving effect to any Material Acquisiti@n
Material Disposition shall be calculated on a Poonfa Basis after giving pro forma effect theretod(an the case of any pro
forma computations made hereunder to determinehghettransaction is permitted to be consummatezbhéer, to any other
such transaction consummated since the first dédyeogperiod covered by any component of such pmdiacomputation and on
or prior to the date of such computation), andhtoextent applicable, to the historical earnings @ash flows associated with
assets acquired or disposed of and any relatedrarate or reduction of Indebtedness, all in acawmedavith Article 11 of
Regulation S-X under the Securities Act. If anydbttdness bears a floating rate of interest abédirgy given pro forma effect,
the interest on such Indebtedness shall be cadclitet if the rate in effect on the date of deteatrom had been the applicable
rate for the entire period (taking into account &wap Agreement applicable to such Indebtednesschi Swap Agreement ha
remaining term in excess of 12 months).
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SECTION 1.05. Currency Translation$:or purposes of any determination under Sectioh 6r@%.02 or under
paragraph (f), (g) or (k) of Article VII, all amotsincurred, outstanding or proposed to be incuoresuitstanding in currencies
other than dollars shall be translated into doldrghe currency exchange rates in effect on the afasuch determination;
providedthat no Default or Event of Default shall ariseaagsult of any limitation set forth in dollarsSection 6.01 or 6.02
being exceeded solely as a result of changes ety exchange rates from those rates applicalbheedime or times
Indebtedness, Liens or Sale/Leaseback Transadatierssinitially consummated in reliance on the exiogs under such
Sections.

ARTICLE Il

The Credits

SECTION 2.01. The Commitments Subject to the terms and conditions set fortleineeach Lender agrees
make Revolving Loans to the Company and the Subrsidiorrowers from time to time during the Availktyi Period;_provided
that after giving effect to each such Revolving h:o@) such Lender’s Credit Exposure would not edcguch Lender’s
Commitment and (b) the aggregate Credit Exposumegdanot exceed the Total Commitment. Within theegwming limits and
subject to the terms and conditions set forth Inetbie Borrowers may borrow, prepay and reborrowoRéng Loans. All Loans
shall be denominated in dollars.

SECTION 2.02. Loans and Borrowings(a) Each Loan (other than a Swingline Loan) sbalinade as part of
a Borrowing consisting of Loans of the same Typelenay the Lenders ratably in accordance with ttespective Commitmen:
Any Swingline Loan shall be made in accordance withprocedures set forth in Sections 2.04. THer&abf any Lender to
make any Loan required to be made by it shall eletwe any other Lender of its obligations hereungdeovidedthat the
Commitments of the Lenders are several and no lrestadl be responsible for any other Lender’s failito make Loans as
required.

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

(c) Atthe commencement of each Interest Period forEaimpcurrency Revolving Borrowing, such Borrowing
shall be in an aggregate amount that is an integudtiple of $1,000,000 and not less than $5,000,8@ the time that each ABR
Revolving Borrowing is made, such Borrowing shalib an aggregate amount that is an integral nieldp$1,000,000 and not
less than $5,000,000; provid#wat an ABR Borrowing may be in an aggregate amthattis equal to the entire unused balance
of the Total Commitment or that is required to fina the reimbursement of an LC Disbursement asogiaited by Section 2.06
(f). Each Swingline Loan shall be in an amount thatot less than $500,000; providédt a Swingline Loan may be in an
aggregate amount that is equal to the entire unoakeace of the Total Commitment. Borrowings of entttan one Class and
Type may be outstanding at the same time, prowuicieidthere shall not at any time be more thanal tftten Eurocurrency
Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreemaio Borrower shall be entitled to request, celact

to convert or continue, any Borrowing if the Intgreriod requested with respect thereto wouldadted the Commitment
Termination Date.
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SECTION 2.03. Requests for Revolving Borrowingbo request a Revolving Borrowing, the Company, on
behalf of the applicable Borrower, shall notify théministrative Agent of such request by telephfaen the case of a
Eurocurrency Borrowing, not later than 1:00 p.meyNYork City time, three Business Days before tage af the proposed
Borrowing or (b) in the case of an ABR Borrowingt tater than 12:00 p.m., New York City time, oe thate of the proposed
Borrowing. Each such telephonic Borrowing Requbatide irrevocable and shall be confirmed prompifyhand delivery or
facsimile or other electronic transmission to thdimnistrative Agent of a written Borrowing Requsabstantially in the form of
Exhibit C signed by the Company (on behalf of fteelthe relevant Borrower). Each such telephonit aritten Borrowing
Request shall specify the following information:

(i) the name of the applicable Borrower;

(i)  the aggregate amount of the requested Borrowing;

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

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

(v) inthe case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whiaalls
be a period contemplated by the definition of #rent“Interest Period”;

(vi)  the location and number of the applicable Borrosaccount to which funds are to be disbursed,
which shall comply with the requirements of Sectd7; and

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

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR
Borrowing. If no Interest Period is specified wilspect to any requested Eurocurrency Borrowiray) the applicable Borrower
shall be deemed to have selected an Interest Rafrimte month’s duration. Promptly following redei a Borrowing Request
in accordance with this Section, the Administrathgent shall advise each Lender of the detailssibfesind of the amount of
such Lender’s Loan to be made as part of the réed@&orrowing.

SECTION 2.04. Swingline Loans(a) Subject to the terms and conditions set foetteim, the Swingline
Lender agrees to make Swingline Loans to the Barsvirom time to time during the Availability Pedigorovided, that after
giving effect thereto, (i) the aggregate princigadount of outstanding Swingline Loans shall noeextc$50,000,000 and (i) the
total Credit Exposures shall not exceed the Totah@itment, providedhat the Swingline Lender shall not be requirethtike ¢
Swingline Loan to refinance an outstanding Swirggliman. Within the foregoing limits and subjecthe terms and conditions
set forth herein, the Borrowers may borrow, prepag reborrow Swingline Loans.

(b) To request a Swingline Loan, the Company (on bedfatkelf or, if applicable, the relevant Borrower
the relevant Borrower shall notify the AdministratiAgent of such request by telephone not latar h@0 p.m., New York City
time, on the day of such proposed Swingline LoathEsuch telephonic request shall be confirmed ptigrby facsimile or
other electronic transmission to the Administrathgent. Each such notice shall be irrevocable &adl specify the name of the
relevant Borrower, the requested date of the Swiadloan (which shall be a Business Day), the armotithe requested
Swingline Loan and the location and number of doirower’s account to which funds are to be disedr§ he Administrative
Agent will promptly advise the Swingline Lenderasfy such notice received from the Company or tlevaet Borrower. The
Swingline Lender shall make each Swingline Loarilalike to the relevant Borrower by means of a dredthe general deposit
account of such Borrower
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maintained with the Swingline Lender (or, in theeaf a Swingline Loan made to finance the reindoment of an LC
Disbursement as provided in Section 2.06(f), byitamce to the relevant Issuing Lender).

(c) The Swingline Lender may by written notice giverthe Administrative Agent not later than 12:00 noon
New York City time, on any Business Day require lieaders to acquire participations on such Busibessin all or a portiol
of the Swingline Loans outstanding. Such noticdl sipecify the aggregate amount of Swingline Lognahich Lenders will
participate. Promptly upon receipt of such nottbe, Administrative Agent will give notice thereaf ¢ach Lender, specifying in
such notice such LendsrApplicable Percentage of such Swingline Loanwin§line Loans. Each Lender hereby absolutely
unconditionally agrees, upon receipt of notice raviged above, to pay to the Administrative Agdat,the account of the
Swingline Lender, such Lender’s Applicable Percgataf such Swingline Loan or Swingline Loans. Ekehder acknowledges
and agrees that its obligation to acquire partiedpa in Swingline Loans pursuant to this paragrapbsolute and unconditional
and shall not be affected by any circumstance wkeaty, including the occurrence and continuanae Réfault or reduction or
termination of the Commitments, and that each gagment shall be made without any offset, abatemeétitholding or
reduction whatsoever. Each Lender shall comply Wétlobligation under this paragraph by wire trensff immediately availab
funds, in the same manner as provided in Secti®n Rith respect to Loans made by such Lender (aatidh 2.07 shall apply,
mutatismutandis, to the payment obligations of the Lenders), &rmdAdministrative Agent shall promptly pay to th&iggline
Lender the amounts so received by it from the Lesidéhe Administrative Agent shall notify the Compaof any participations
in any Swingline Loan acquired pursuant to thisageaph, and thereafter payments in respect of Suchgline Loan shall be
made to the Administrative Agent and not to ther§jne Lender. Any amounts received by the Swirgliender from the
relevant Borrower (or other party on behalf of thlevant Borrower) in respect of a Swingline Loéterareceipt by the Swinglir
Lender of the proceeds of a sale of participatibesein shall be promptly remitted to the Admirasitre Agent; any such
amounts received by the Administrative Agent shalpromptly remitted by the Administrative Agenthe Lenders that shall
have made their payments pursuant to this paragragho the Swingline Lender, as their interestg appear, providethat any
such payment so remitted shall be repaid to the@ime Lender or to the Administrative Agent, as ttase may be, if and to the
extent such payment is required to be refundedyd®arrower for any reason. The purchase of padiidns in a Swingline
Loan pursuant to this paragraph shall not relibeeBorrowers of any default in the payment thereof.

(d) The Administrative Agent, on behalf of the Swinglibender, shall request settlement (a “ Settlerf)ent
with the Lenders on at least a weekly basis ormynearlier date that the Administrative Agent edetly notifying the Lenders of
such requested Settlement by facsimile, telephmne;mail no later than 12:00 noon, New York Citge on the date of such
requested Settlement (the “ Settlement Dat&ach Lender (other than the Swingline Lender, endhse of the Swingline Loar
shall transfer the amount of such Lender’s Appliedtercentage of the outstanding principal amofititaapplicable Loan with
respect to which Settlement is requested to sucbuat of the Administrative Agent as the Adminittra Agent may designate
by not later than 2:00 p.m., New York City time, such Settlement Date. Settlements may occur dtiimgxistence of a
Default and whether or not the applicable conddiprecedent set forth in Section 4.02 have then batsfied. Such amounts
transferred to the Administrative Agent shall belsgg against the amounts of the Swingline Lend8wisngline Loans and,
together with the Swingline Lender’s Applicable ¢&tage of such Swingline Loan, shall constitutedRéng Loans of such
Lenders, respectively. If any such amount is rentgferred to the Administrative Agent by any Lenaleisuch Settlement Date,
the Swingline Lender shall be entitled to recowghsamount on demand from such Lender togetherintighest thereon as
specified in Section 2.07.
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SECTION 2.05. Incremental Commitment§a) The Company may on one or more occasions, ltewr
notice to the Administrative Agent, request thakkshment, during the Availability Period, of llecnental Commitments,
providedthat the aggregate amount of all the Incrementahi@ments established hereunder shall not exceed,$80,000
during the term of this Agreement. Each such natfel specify (A) the date on which the Compargppsses that the
Incremental Commitments shall be effective, whikalisbe a date not less than 10 Business Dayaufdr shorter period as may
be agreed to by the Administrative Agent and eamidier participating in the requested increasej t#feedate on which such
notice is delivered to the Administrative AgentddB) the amount of the Incremental Commitmentagpeequested (it being
agreed that (x) any Lender approached to provigdrasremental Commitment may elect or declinetsrsble discretion, to
provide such Incremental Commitment and (y) ang®&®that the Company proposes to become an Inctahtemder, if such
Person is not then a Lender, must be approveddopdministrative Agent, each Issuing Lender and3hengline Lender (such
approval not to be unreasonably withheld)).

(b) The terms and conditions (including the applicdhtglity fee and interest rate spreads) of anydnwntal
Commitment and Loans and other extensions of ctedie made thereunder shall be identical to tbsge Commitments and
Loans and other extensions of credit made herepyaddrshall be treated as a single Class with &echmitments and Loans;
provided, that the Company at its election may pay upforrdlosing fees with respect to Incremental Comraiita without
paying such fees with respect to the other Comnmtme

(c) The Incremental Commitments shall be effected @nsto one or more Incremental Facility Agreements
executed and delivered by the Company, each Inerineender providing such Incremental Commitmemtd the
Administrative Agent; providethat no Incremental Commitments shall become é¥fecinless (i) on the date of effectiveness
thereof, both immediately prior to and immediatafier giving effect to such Incremental Commitments Default shall have
occurred and be continuing, (ii) on the date oé&tif/eness thereof and after giving effect to tlakimg of Loans and issuance of
Letters of Credit thereunder to be made on suah, dae representations and warranties of each Paay set forth in the Loan
Documents that are qualified by materiality shalttue and correct and the representations andmtars that are not so
gualified shall be true and correct in all materedpects on and as of such date, except to thatesdch representations and
warranties expressly relate to an earlier datevfilth case such representations and warrantiesutbajualified by materiality
shall be true and correct and such representadiotisvarranties that are not so qualified shallbe &nd correct in all material
respects, in each case as of such earlier daip)hé Company shall make any payments requirdzetmade pursuant to
Section 2.16 in connection with such Incrementah@atments and the related transactions under #us@, (iv) the Company
shall have delivered to the Administrative Agertltsiegal opinions, board resolutions, secretargisificates, officer’s
certificates and other documents as shall reaspmablequested by the Administrative Agent in catioa with any such
transaction and (v) each guarantor shall haveirgedt its Guarantee of the Obligations. Each Inemtal Facility Agreement
may, without the consent of any Lender, effect sariendments to this Agreement and the other Loaibents as may be
necessary or appropriate, in the opinion of the #aBtrative Agent, to give effect to the provisiaofsthis Section.

(d) Upon the effectiveness of an Incremental Commitroéany Incremental Lender not already a Lendgr, (i
such Incremental Lender shall be deemed to be ad&® hereunder, and henceforth shall be entitiealltthe rights of, and
benefits accruing to, Lenders hereunder and skdiidoind by all agreements, acknowledgements ared olfigations of Lende
hereunder and under the other Loan Documents,iufd)(such Incremental Commitment shall consgt(or, in the event such
Incremental Lender already has a Commitment, ghakkase) the Commitment of such Incremental Leaddr(B) the Total
Commitment shall be increased by the amount of sumemental Commitment, in each case, subjeairthér increase or
reduction from time to time as set forth in theioi@bn of the term “Commitment”. For the avoidanoedoubt, upon the
effectiveness of any Incremental Commitment, thedZExposure of the

29




Incremental Lender holding such Commitment, andiglicable Percentage of all the Lenders, shabmatically be adjusted
to give effect thereto.

(e) On the date of effectiveness of any Incremental @daments, (i) the aggregate principal amount of the
Revolving Loans outstanding (the * Existing RevolyiBorrowings’) immediately prior to the effectiveness of suderemental
Commitments shall be deemed to be repaid, (ii) éactemental Lender that shall have had a Commitipeor to the
effectiveness of such Incremental Commitments gallto the Administrative Agent in same day fuadsamount equal to the
difference between (A) the product of (1) such LextxlApplicable Percentage (calculated after giveffgct to the effectiveness
of such Incremental Commitments) multiplied by % aggregate amount of the Resulting Revolvingd®angs (as hereinafter
defined) and (B) the product of (1) such Lenderfgphcable Percentage (calculated without givingeffto the effectiveness of
such Incremental Commitments) multiplied by (2) #ggregate amount of the Existing Revolving Borraygi, (iii) each
Incremental Lender that shall not have had a Comanit prior to the effectiveness of such Increme@tahmitments shall pay
to Administrative Agent in same day funds an amauutal to the product of (1) such Lendeipplicable Percentage (calcula
after giving effect to the effectiveness of suctréimental Commitments) multiplied by (2) the aggtegamount of the Resulting
Revolving Borrowings, (iv) after the Administrativegent receives the funds specified in clauses(id (iii) above, the
Administrative Agent shall pay to each Lender tbetipn of such funds that is equal to the diffelentpositive, between (A) tl
product of (1) such Lender’s Applicable Percent@gdculated without giving effect to the effectiems of such Incremental
Commitments) multiplied by (2) the aggregate amauinhe Existing Revolving Borrowings, and (B) tmeduct of (1) such
Lender’'s Applicable Percentage (calculated afteingi effect to the effectiveness of such Increme@tammitments) multiplied
by (2) the aggregate amount of the Resulting RéwglBorrowings, (v) after the effectiveness of slitremental Commitmen
the Borrowers shall be deemed to have made newlRegdorrowings (the “ Resulting Revolving Borrawgs”) in an
aggregate amount for each Borrower equal to theeggte amount of its Existing Revolving Borrowiraggl of the Types and 1
the Interest Periods specified in a Borrowing Retjdelivered to the Administrative Agent in accardawith Section 2.03 (and
the Company or such Borrower shall deliver suchr@®eing Request), (vi) each Lender shall be deerodwld its Applicable
Percentage of each Resulting Revolving Borrowirac{dated after giving effect to the effectiveneésuch Incremental
Commitments) and (vii) each Borrower shall pay €ashder any and all accrued but unpaid interestsonoans comprising the
Existing Revolving Borrowings. The deemed paymenthe Existing Revolving Borrowings made pursuantlause (i) above
shall be subject to compensation by the Borrowarsyant to the provisions of Section 2.16 if theeds the effectiveness of
such Incremental Commitments occurs other thamerteist day of the Interest Period relating thereto

(H The Administrative Agent shall notify the Lendersmptly upon receipt by the Administrative Agent of
any notice from the Company referred to in SecBid¥b(a) and of the effectiveness of any Incremebtahmitments, in each
case advising the Lenders of the details theredfofithe Applicable Percentages of the Lenders gfténg effect thereto and of
the assignments required to be made pursuant tm8&c05(e).

SECTION 2.06. Letters of Credit(a) Subject to the terms and conditions set foetteim, in addition to the
Loans provided for herein, from time to time durthg Availability Period, a Borrower may requesy ésuing Lender to issue,
and such Issuing Lender shall issue (unless theiRebLenders shall have asserted that the condiset forth in Section 4.02
with respect to such issuance are not satisfiestjets of Credit denominated in dollars for thecaett of such Borrower. Each
Letter of Credit shall be in such form as shalbbeeptable to the Administrative Agent and theviahé Issuing Lender in its
reasonable determination. The aggregate LC Expashall constitute a utilization of the Commitments
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(b) To request the issuance of a Letter of Crediti{ieramendment, renewal or extension of an outstgndin
Letter of Credit), a Borrower shall deliver by haordfacsimile (or transmit by electronic communieat if arrangements for
doing so have been approved by the relevant Isdiender of such Letter of Credit) to such Issuirgder and the
Administrative Agent (reasonably in advance ofridguested date of issuance, amendment, renewglesrs@on) a notice
requesting the issuance of a Letter of Creditdeniifying the Letter of Credit to be amended, vee or extended, and
specifying the date of issuance, amendment, renemettension (which shall be a Business Day)dtite on which such Letter
of Credit is to expire (which shall comply with pgraph (c) of this Section), the amount of suchedreaif Credit, that such Letter
of Credit is to be denominated in dollars, the narfnne account party (which shall be a Borrowea @ubsidiary and a
Borrower as co-applicants), the name and addrettedfeneficiary thereof and such other informaéisrshall be necessary to
prepare, amend, renew or extend such Letter ofiCri#ds understood that the reinstatement obakh portion of a Letter of
Credit in accordance with the terms thereof follogva drawing thereunder shall not constitute annaiment, renewal or
extension of such Letter of Credit. If requestedsbgh Issuing Lender, such Borrower also shall subtetter of credit
application on such Issuing Lender’s standard foreonnection with any request for a Letter of Qeth the event of any
inconsistency between the terms and conditionkisfAgreement and the terms and conditions of any of letter of credit
application or other agreement submitted by a Beerdo, or entered into by a Borrower with, anylag Lender relating to any
Letter of Credit, the terms and conditions of thggeement shall control.

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

(d) No Letter of Credit shall have a stated expiry dh# is later than the close of business on theeeaf
() the date twelve months after the date of tseasice of such Letter of Credit (or, in the casanyfrenewal or extension
thereof, twelve months after the then-current extjmn date of such Letter of Credit, so long ahsenewal or extension occurs
within three months of such then-current expiratiate) and (ii) the date that is five Business Dayar to the first anniversary
of the Commitment Termination Date; providbdt (A) any Letter of Credit with a one-year tentay provide for the renewal
thereof for additional ongear periods (which shall in no event extend beytheddate referred to in clause (ii) above andl &
subject to clause (B) in the case of any renevalwould extend the maturity beyond the fifth Besis Day prior to the
Commitment Termination Date) under customary “exeg” provisions and (B) in the case of the issearenewal, extension
or amendment of any Letter of Credit having a stabeiry date beyond the fifth Business Day praotite Commitment
Termination Date, the Issuing Lender shall haveseated to such stated expiry date in writing pigosuch issuance, renewal,
extension or amendment and the Company shall hareelgto cash collateralize such Letter of Creditlater than the fifth
Business Day prior to the Commitment Terminatioelas provided in paragraph (k) below (but withany requirement for
prior notice from the Administrative Agent) andtire event the Company shall fail to post such cadlateral for any Letter of
Credit on or prior to such fifth Business Day, @ministrative Agent shall provide notice to thenlders of such failure to post
cash collateral and of each Lender’s Applicable®stiage of such amount and each Lender shalldeszably and
unconditionally obligated to make a Loan to the @any on the Business Day immediately following Business Day on whic
such notice is delivered in the amount of its Apglile Percentage of the amount of cash collategalired to be so posted, the
proceeds of which will be applied by the Adminisitra Agent to cash collateralize such Letter ofditras provided in paragraph

(K).

(e) By theissuance of a Letter of Credit (or an amesinto a Letter of Credit increasing the amountdbf
by any Issuing Lender, and effective as of the oetice of the Effective Date
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with respect to each Existing Letter of Credit ex$iy any Issuing Lender, and without any furttatioa on the part of such
Issuing Lender of such Letter of Credit or the Lensd such Issuing Lender hereby grants to eachdreadd each Lender here
acquires from such Issuing Lender, a participaitiosuch Letter of Credit equal to such Lender’s Wgable Percentage of the
aggregate amount available to be drawn under satterlof Credit. Each Lender acknowledges andesgiteat its obligation to
acquire participations pursuant to this paragrapiespect of Letters of Credit is absolute and nditimnal and shall not be
affected by any circumstance whatsoever, includimgamendment, renewal or extension of any Left@redit or the
occurrence and continuance of a Default or rednaiictermination of the Commitments, and that eaath payment shall be
made without any offset, abatement, withholdingealuction whatsoever.

In consideration and in furtherance of the foregpeach Lender hereby absolutely and unconditiprzgjiees,
upon receipt of a notice as provided for in thalfjparagraph of Section 2.06(f), to pay to the Adstrative Agent, for the
account of the relevant Issuing Lender of eachelcett Credit such Lender's Applicable Percentagidefamount of each LC
Disbursement made by such Issuing Lender prompibynuhe request of such Issuing Lender at any fiiome the time of such
LC Disbursement until such LC Disbursement is raimbd by the relevant Borrower or at any time aiter reimbursement
payment is required to be refunded to such Borrdareany reason. Such payment shall be made withay offset, abatement,
withholding or reduction whatsoever. Each suchpayt shall be made in the same manner as prowid8dation 2.07 with
respect to Loans made by such Lender (and Sectignshall apply, mutatis mutandigo the payment obligations of the
Lenders), and the Administrative Agent shall prdgnpay to the relevant Issuing Lender the amouotseseived by it from the
Lenders. Promptly following receipt by the Adminéive Agent of any payment from the relevant Barer pursuant to the ne
following paragraph, the Administrative Agent shdiitribute such payment to such Issuing Lendetoathe extent that the
Lenders have made payments pursuant to this pgfaggaeimburse such Issuing Lender, then to swiders and such Issuing
Lender as their interests may appear. Any paymaake by a Lender pursuant to this paragraph tdogise an Issuing Lender
for any LC Disbursement shall not constitute a Laad shall not relieve the relevant Borrower obitdigation to reimburse su
LC Disbursement.

(H  If an Issuing Lender shall make any LC Disbursenienéspect of a Letter of Credit, the relevantarer
shall reimburse such Issuing Lender in respectict $ C Disbursement by paying to the Administrathgent an amount equal
to such LC Disbursement not later than 12:00 nbdlaw York City time (or, in the case of an LC Disbeiment that is being
funded with an ABR Borrowing or Swingline Loan, @:p.m., New York City time), on (i) the BusinessyDhat the relevant
Borrower receives notice that such LC Disburserhastbeen made, if such notice is received pri@0t60 a.m., New York Cit
time, or (ii) the Business Day immediately follogithe day that the relevant Borrower receives sutite, if such notice is not
received prior to such time; provid#uhat the relevant Borrower may, subject to the @ to borrowing set forth herein,
request in accordance with Section 2.03 or Se&id# that such payment be financed with all or argion of an
ABR Borrowing or a Swingline Loan, as applicablean amount permitted under Section 2.02(c) anthg@&xtent so financed,
the relevant Borrower’s obligation to make suchrpagt shall be discharged and replaced by the negudBR Borrowing or
Swingline Loan (or the applicable portion there@&jch such payment shall be made to the relevsminig Lender in dollars and
in immediately available funds.

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

(g) Each Borrower’s obligations to reimburse LC Dislemngnts as provided in Section 2.06(f) shall be

absolute, unconditional and irrevocable, and dtelberformed strictly in accordance with the teaihthis Agreement under any
and all circumstances whatsoever and irrespecfi(i¢ any lack
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of validity or enforceability of any Letter of Crigdor any term or provision therein, (ii) any draf other document presented
under a Letter of Credit proving to be forged aufiulent or any statement therein being untrueawaurate in any respect,
(i) payment by any Issuing Lender under a Lette€redit against presentation of a draft or otf@ument that does not
comply strictly with the terms of such Letter ofe@it, (iv) any lien or security interest grantegdoin favor of, the
Administrative Agent or any of the Lenders as siggtior any of such reimbursement obligations falito be perfected, (v) the
occurrence of any Default, (vi) the existence of proceedings of the type described in paragrapbr(fi) of Article VII with
respect to any other Loan Party, (vii) any lackalfdity or enforceability of any of such reimbunsent obligations against any
other Loan Party, or (viii) any other event or aimstance whatsoever, whether or not similar toadnfge foregoing, that might,
but for the provisions of this Section, constitateegal or equitable discharge of, or provide atrf setoff against, the
obligations of any Borrower hereunder.

None of the Administrative Agent, the Lenders @ kbsuing Lenders, or any of their Related Parsieall have
any liability or responsibility by reason of oréonnection with the issuance or transfer of anydreif Credit by any Issuing
Lender thereof or any payment or failure to make @ayment thereunder (irrespective of any of theurhstances referred to in
the preceding sentence), or any error, omissidetrimption, loss or delay in transmission or delyvef any draft, notice or other
communication under or relating to any Letter oédit (including any document required to make avilrg thereunder), any
error in interpretation of technical terms or aysequence arising from causes beyond the corittioé dssuing Lender of such
Letter of Credit,_providethat the foregoing shall not be construed to exsusé Issuing Lender from liability to any Borrower
or to any Lender which has funded its participatieneunder in such Letter of Credit to the extdrany direct damages (as
opposed to consequential damages, claims in regpadtich are hereby waived by the Loan Partiestard_enders to the exte
permitted by applicable law) suffered by any Boreowr any such Lender, as the case may be, thatased by such Issuing
Lender’s failure to exercise the standard of cgreed hereunder to be applicable when determinimgtiver drafts and other
documents presented under a Letter of Credit comvjilythe terms thereof. The parties hereto exglyesgree that such stand
of care shall be as follows, and that such Issuimger shall be deemed to have exercised suchasthoicare in the absence of
gross negligence or willful misconduct on its gag determined by a court of competent jurisdicbigriinal and nonappealable
judgment):

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

(i)  an Issuing Lender of a Letter of Credit shall hthasright, in its sole discretion, to decline tcegat
such documents and to make such payment if sualmukrats are not in strict compliance with the teafhsuch Letter o
Credit.

(h)  Upon presentation of documents with respect tonaaghel for payment under a Letter of Credit, each
Issuing Lender in respect of such Letter of Creldll (i) promptly notify the Administrative Agerthe Company and (if
different) the relevant Borrower by telephone (@onéd by facsimile) of such demand for paymen},diomptly following its
receipt of such documents, examine all documemsgpting to represent a demand for payment undetter of Credit and
(i) promptly after such examination notify the édhistrative Agent, the Company and (if differethtg relevant Borrower by
telephone (confirmed by facsimile) whether the ilsglLender has made or will make an LC Disbursemeder such Letter of
Credit; providedhat any failure to give or delay in giving any bumtice shall not relieve such Borrower of itsigélion to
reimburse such Issuing Lender and the Lendersregpect to any such LC Disbursement as provid&eation 2.06(f).
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(i) If any Issuing Lender shall make any LC Disbursetninen, unless the relevant Borrower shall reirabur
such LC Disbursement in full on the date such L&bDrsement is made, the unpaid amount thereoftsbaitlinterest, for each
day from and including the date such LC Disbursdnsemade to, but excluding, the date that suchi@®eer reimburses such
LC Disbursement, at the rate per annum then apigdida ABR Loans; providethat, if such Borrower fails to reimburse such
LC Disbursement when due pursuant to Section 2,08gn Section 2.13(c) shall apply. Interest aedrpursuant to this
paragraph shall be for the account of such Issuamgler, except that interest accrued on and dfeedate of payment by any
Lender pursuant to Section 2.06(d) to reimbursé $sguing Lender shall be for the account of suehder to the extent of such
payment.

() AnlIssuing Lender may be added, or an existingingsliender may be terminated, under this Agreerat
any time by written agreement between the ComptaeyAdministrative Agent and the relevant Issuirgder. The
Administrative Agent shall notify the Lenders ofyasuch addition or termination. At the time anglstermination shall becon
effective, the Borrowers shall pay all unpaid faesrued for the account of the Issuing Lender bimginated. From and after
the effective date of any such addition, the nesuitsg Lender shall have all the rights and oblayatiof an Issuing Lender under
this Agreement with respect to Letters of Credibéoissued thereafter. References herein to the“tesuing Lender” shall be
deemed to refer to each new Issuing Lender orygegvious Issuing Lender, or to such new Issuiagder and all previous
Issuing Lenders, as the context shall require.rAfte termination of an Issuing Lender hereunduer términated Issuing Lender
shall remain a party hereto and shall continueatgehall the rights and obligations of an Issuingder under this Agreement
with respect to any outstanding Letters of Crestitied by it prior to such termination, but shatl iIm@required to issue any new
Letters of Credit or to renew or extend any sudstanding Letters of Credit.

(k) If either (i) an Event of Default shall have ocadrand be continuing and the Company receivesenotic
from the Administrative Agent or the Required Lersd@r, if the maturity of the Loans has been aregéd, Lenders with
LC Exposures representing more than 50% of thé lt@d&xposure) demanding the deposit of cash catddtpursuant to this
paragraph or (ii) paragraph (d) above or any ofotiwer provision of this Agreement requires cadhataralization of any LC
Exposure, the Company shall deposit within one iB2gs Day after notice from the Administrative Agefithe requirement
thereof into an account established and maintaometthe books and records of the Administrative Agehich account may be
“securities account” (within the meaning of Sect®B01 of the UCC as in effect in the State of Néwk), in the name of the
Administrative Agent and for the benefit of the Garteed Parties (the “ LC Collateral Accotintan amount in immediately
available funds in dollars equal to 105% of theEXposure (or, in the case of any cash collatet@izaequired pursuant to
paragraph (d) above, 105% of the LC Exposure reduw be cash collateralized) as of such dategiysaccrued and unpaid
interest thereon; providdtiat the obligation to deposit such amount shalbbee effective immediately, and such deposit shall
become immediately due and payable, without densardther notice of any kind, upon the occurrencarof Event of Default
described in paragraph (h) or (i) of Article VIlu& deposits shall be held by the Administrativeetgas collateral for the
LC Exposure under this Agreement and for the paymaed performance of the Guaranteed Obligations fanthis purpose the
Administrative Agent shall have exclusive dominand control, including the exclusive right of witadal, over the LC
Collateral Account, the LC Collateral Account shadl subject to an account control agreement setiisfato the Administrative
Agent in its Permitted Discretion and each Borrohereby grants a security interest to the Admiaiste Agent for the benefit
of the Guaranteed Parties in the LC Collateral Aot@nd in any financial assets (as defined iHd6€) or other property held
therein. Other than any interest earned on thestnvent of such deposits, which investments shathbde at the option and sole
discretion of the Administrative Agent (in accordarwith its usual and customary practices for itmesits of this type) and at
the Borrowers’ risk and reasonable expense, susbsits shall not bear interest. Interest or prpfiitany, on such investments
shall accumulate in the LC Collateral Account. Mggmand financial assets in the LC
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Collateral Account shall be applied by the Admirdtive Agent to reimburse the applicable Issuingdear for LC Disbursemen
for which it has not been reimbursed and, to thieréxhot so applied, shall be held for the satigfaaf the reimbursement
obligations of the Borrowers for the LC Exposurawath time or, if the maturity of the Loans hasrbaecelerated (but subject to
the consent of Lenders with LC Exposure represgmtiore than 50% of the total LC Exposure), be &ppio satisfy other
Guaranteed Obligations. The Administrative Ageratlistause all such cash collateral (to the extehfpplied as aforesaid) to
returned to the Company within three Business Rditgs (A) in the case of clause (i) above, the impple Event of Default she
have been cured or waived (so long as no othertfddefault has occurred and is continuing at sircie) or (B) in the case of
clause (ii) above, to the extent such cash colihtdrall no longer be required pursuant to theiegiple provision hereof.

()  Unless otherwise requested by the Administrativerfigeach Issuing Lender shall (i) provide to the
Administrative Agent copies of any notice receiwenn any Borrower pursuant to Section 2.06(b) rterléghan the Business D
after receipt thereof and (ii) report in writingttte Administrative Agent (A) on the first Busind3ay of each week, the activity
for each day during the immediately preceding wiaalespect of Letters of Credit issued by it, imthg all issuances,
extensions, amendments and renewals, all expisatiod cancellations and all disbursements and tegalnents, (B) on or pri
to each Business Day on which such Issuing Lenxd@zats to issue, amend, renew or extend any Leti@redit, the date of
such issuance, amendment, renewal or extensionhar®uich Letter of Credit is a trade, financiaperformance Letter of
Credit, the aggregate face amount of the LetteSredit to be issued, amended, renewed or exteoglécand outstanding after
giving effect to such issuance, amendment, renewaktension (and whether the amount thereof chigngad whether any
Letter of Credit so issued provides for automatiostatements of the face amount thereof folloveing drawing thereunder , &
no Issuing Lender shall be permitted to issue, ainemew or extend such Letter of Credit withorgtfobtaining written
confirmation from the Administrative Agent that sussuance, amendment, renewal or extension ispgéenitted by the terms
of this Agreement, (C) on each Business Day on lwkiech Issuing Lender makes any LC Disbursemeaijdte of such LC
Disbursement and the amount of such LC Disbursearah{D) on any other Business Day, such othernmition as the
Administrative Agent shall reasonably request,udaig but not limited to prompt verification of gumformation as may be
requested by the Administrative Agent.

SECTION 2.07. Funding of Borrowings(a) Each Lender shall make each Loan to be madiehizyeunder on
the proposed date thereof by wire transfer of imatety available funds by 12:00 noon, New York Qitye, or, in the case of
an ABR Loan, 2:00 p.m., New York City time, to thecount of the Administrative Agent most recentgidnated by it for such
purpose by notice to the Lenders, provided thanglivie Loans shall be made as provided in Sectiod. Z’he Administrative
Agent will make such Loans available to the aplieaBorrower promptly, and in no event later tha®03.m., New York City
time, crediting the amounts so received, in likeds, to an account of such Borrower maintained thighAdministrative Agent
in New York City and designated by the Companyhim @pplicable Borrowing Request.

(b) Unless the Administrative Agent shall have receimetice from a Lender prior to the proposed dateryf
Borrowing that such Lender will not make availatighe Administrative Agent such Lender’s sharswth Borrowing, the
Administrative Agent may assume that such Lendsmhade such share available on such date in acm®dath paragraph (a)
of this Section and may, in reliance upon suchragsion and in its sole discretion, make availabléhe applicable Borrower a
corresponding amount. In such event, if a Lendemtwd in fact made its share of the applicable @eimg available to the
Administrative Agent, then the applicable Lended &orrowers agree (jointly and severally with eatter Borrower, but
severally and not jointly with the applicable Lergjgo pay to the Administrative Agent forthwith damand such correspond
amount with interest thereon, for each day fromiactliding the date such amount is made availabtee applicable Borrower
to but excluding the date of payment to the
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Administrative Agent, at (i) in the case of suchder, the greater of the Federal Funds Effective Rad a rate determined by
the Administrative Agent in accordance with bankimgdustry rules on interbank compensation or (iijhie case of a Borrower,
the interest rate applicable to such Loan. If dugihder pays such amount to the Administrative Aggrein such amount (less
interest) shall constitute such Lender’s Loan ideliin such Borrowing. With respect to any shara Bbrrowing not made
available by a Lender as contemplated above, li siender subsequently pays its share of such Bamgpte the Administrative
Agent, then the Administrative Agent shall promptiyay any corresponding amount paid by the reteBarrower to the
Administrative Agent as provided in this paragrdiplcluding interest thereon to the extent receigdhe Administrative
Agent); providedhat such repayment to such Borrower shall notaipeas a waiver or any abandonment of any rights or
remedies of such Borrower with respect to such eend

SECTION 2.08. Interest Electionga) Each Revolving Borrowing initially shall be thie Type specified in tF
applicable Borrowing Request or designated by 8e@i03 and, in the case of a Eurocurrency Borrgwshall have an initial
Interest Period as specified in such Borrowing Rstjor designated by Section 2.03. Thereafterpipdicable Borrower may
elect to convert such Borrowing to a different Typdo continue such Borrowing and, in the casa Blirocurrency Borrowing,
may elect Interest Periods therefor, all as pravidethis Section. The applicable Borrower may etktferent options with
respect to different portions of the affected Bair@, in which case each such portion shall becalied ratably among the
Lenders holding the Loans comprising such Borrowargl the Loans comprising each such portion Sigatlonsidered a
separate Borrowing. This Section shall not applgwingline Borrowings, which may not be converte¢antinued.

(b) To make an election pursuant to this Section, thiag@any, on behalf of the applicable Borrower, shall
notify the Administrative Agent of such election tejephone by the time that a Borrowing Requestlevba required under
Section 2.03 if the Company was requesting a R@wplBorrowing of the Type resulting from such eiestto be made on the
effective date of such election. Each such teleghionerest Election Request shall be irrevocable shall be confirmed
promptly by hand delivery or facsimile or by otldectronic transmission to the Administrative Ageha written Interest
Election Request substantially in the form of Exhibsigned by the Company (on behalf of itself or thpligable Borrower) or
the applicable Borrower.

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

(i) the name of the applicable Borrower and the Bomgvio which such Interest Election Request applies

and, if different options are being elected witbpect to different portions thereof, the portidmsréof to be allocated to
each resulting Borrowing (in which case the infotiorato be specified pursuant to clauses (iii) émpbelow shall be
specified for each resulting Borrowing);

(i)  the effective date of the election made pursuastith Interest Election Request, which shall be a
Business Day;

(i)  whether the resulting Borrowing is to be an ABR @ring or a Eurocurrency Borrowing; and
(iv)  if the resulting Borrowing is a Eurocurrency Boriing, the Interest Period to be applicable thereto

after giving effect to such election, which shadldperiod contemplated by the definition of thhentéinterest Period”
and permitted under Section 2.02(d).
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If any such Interest Election Request requestsradturency Borrowing but does not specify an IraeReriod, then the
applicable Borrower shall be deemed to have selextdnterest Period of one month’s duration.

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

(e) If the Company or the Subsidiary Borrower failsl&iver a timely Interest Election Request withpesst
to a Eurocurrency Borrowing prior to the end of thierest Period applicable thereto, then, unlash 8orrowing is repaid as
provided herein, at the end of such Interest Pegiaidh Borrowing shall be converted to an ABR Boirmy Notwithstanding an
contrary provision hereof, if an Event of Defaudishoccurred and is continuing and the Administeafigent, at the request of
Required Lenders, so notifies the Company, thelgrsgpas an Event of Default is continuing (i) ndgstanding Revolving
Borrowing may be converted to or continued as aoR&wy Eurocurrency Borrowing and (ii) unless rehaach Eurocurrency
Borrowing shall be converted to an ABR Borrowindteg end of the Interest Period applicable thereto.

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

(b) The Company, on behalf of the Borrowers, may attang terminate, without premium or penalty (other
than, with respect to Eurocurrency Borrowings, pegta that may become due under Section 2.16), dhe@itments upon
() the payment in full of all outstanding Loansgéther with accrued and unpaid interest theraihé payment in full of the
accrued and unpaid fees and (iii) the paymentlirofwall reimbursable expenses and other Obligegitngether with accrued and
unpaid interest thereon. The Company, on behalieBorrowers, may from time to time reduce, withpremium or penalty
(other than, with respect to Eurocurrency Borrowinmayments that may become due under Section, /86 ommitments,
providedthat (i) each reduction of the Commitments shalinb@n amount that is an integral multiple of $00®00 and not less
than $25,000,000 and (ii) the Company shall noicedhe Commitments if, after giving effect to amycurrent prepayment of
the Revolving Loans in accordance with Section 214 aggregate Credit Exposures would exceeddked Tommitment. Any
termination or reduction of the Commitments shalpermanent. Each reduction of the Commitmentd bhahade ratably
among the Lenders in accordance with their resge@obmmitments. The Company shall notify the Adstiaitive Agent of any
election to terminate or reduce the Commitmentseutids paragraph at least three Business Daysfpribe effective date of
such termination or reduction, specifying such tadecand the effective date thereof. Promptly faflog receipt of any such
notice, the Administrative Agent shall advise ttentlers of the contents thereof. Each notice delt/by the Company pursuant
to this paragraph shall be irrevocable, provittet a notice of termination or reduction of then@oitments delivered by the
Company may state that such notice is conditionqemhuhe effectiveness of other credit facilitieglor receipt of the proceeds
from the issuance of other Indebtedness or any etlent, in which case such notice may be revolethid Company (by notice
to the Administrative Agent on or prior to the sified effective date) if such condition is not séitd.
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SECTION 2.10. Repayment of Loans; Evidence of Dglafl The Borrowers hereby unconditionally promis
pay (i) to the Administrative Agent for the accoofieach Lender the then unpaid principal amoumtaah Revolving Loan of
such Lender on the Commitment Termination Date,(@ntb the Swingline Lender the then unpaid pirat amount of each
Swingline Loan on the earlier of the Commitmentrfigation Date and the date that is the seventi{@ay such day is not a
Business Day, the next succeeding Business Dagf) sith Swingline Loan is made, provided that arhelate that a Revolving
Borrowing is made by the Company or any Subsidgagrower, the Company or such Subsidiary Borroviradlgepay all
Swingline Loans that were outstanding on the daté 8orrowing was requested.

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

(c) The Administrative Agent shall maintain accountsvimich it shall record (i) the amount of each Loan
made hereunder, the Class and Type thereof arndtdrest Period applicable thereto, (ii) the amafrany principal or interest
due and payable or to become due and payable freBdrrowers to each Lender hereunder, (iii) thewmof any sum receiv:
by the Administrative Agent hereunder for the actmf the Lenders and each Lendeshare thereof, (iv) the amount of any
received by the Administrative Agent hereundertifigraccount of any Issuing Lender and (v) the appbn or disbursement by
the Administrative Agent of any amounts pursuarthte Agreement or any other Loan Document.

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

(e) Any Lender may request that Revolving Loans mad# bg evidenced by a promissory note. In such
event, the applicable Borrower shall prepare, ebeeand deliver to such Lender a promissory notestsuntially in the form of
Exhibit F, payable to such Lender (or, if requested by sistder, to such Lender and its registered assighgreafter, the
Loans evidenced by such promissory note and iritdreszon shall at all times (including after asgignt pursuant to Section
9.04) be represented by one or more promissonshieteuch form payable to the payee named theoeito (such payee and its
registered assigns).

SECTION 2.11. Prepayment of Loanga) The Borrowers shall have the right at any tand from time to
time to prepay without premium or penalty (otherthwith respect to Eurocurrency Borrowings, paytsiémat may become due
under Section 2.16) any Borrowing in whole or imtpsubject to the requirements of this Section.

(b) Inthe event and on each occasion that the aggré&yatlit Exposures of the Lenders exceed the Total
Commitment, the Borrowers shall prepay RevolvingrBeings and/or Swingline Borrowings in an aggreganount equal to
such excess; providehtat if the aggregate principal amount of RevolMBagrowings and Swingline Borrowings then
outstanding is less than the amount of such eXbessuse LC Exposure constitutes a portion therthaf)Borrowers shall
deposit an amount in cash equal to such excebg ih@ Collateral Account. If the Borrowers are negd to provide (and have
provided the required amount of) cash collateraspant to this Section 2.11(b) and such excessbsesjuently reduced, cash
collateral in an amount equal to the lesser of(¥) such reduction and (y) the amount of such califteral (to the extent not
applied as set forth in Section 2.06(k)) shalldtened to the Borrowers within two Business Ddyerauch reduction.
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(c) Prior to any optional prepayment of Borrowings luager, the applicable Borrower shall select the
Borrowing or Borrowings to be prepaid and the Conypshall specify such selection in the notice afrsprepayment pursuant
to paragraph (d) of this Section.

(d) The Company, on behalf of the applicable Borrowkall notify the Administrative Agent (and, in tbase
of prepayment of a Swingline Loan, the Swinglinedler) by telephone (confirmed by facsimile or biyestelectronic
transmission) of any prepayment hereunder (i) éncidise of prepayment of a Eurocurrency BorrowintgyJater than 2:00 p.m.,
New York City time, three Business Days beforedhte of prepayment, (i) in the case of prepaynoéain ABR Borrowing, nc
later than 2:00 p.m., New York City time, one Besis Day before the date of prepayment or (iijhendase of prepayment of a
Swingline Loan, not later than 12:00 noon, New YGily time, on the date of prepayment. Each sudit@shall be irrevocable
and shall specify the prepayment date and theipeahamount of each Borrowing or portion thereob®prepaid and, in the ce
of a mandatory prepayment, set forth a reasonadiBildd calculation of the amount of such prepaynmmovidedthat a notice
of optional prepayment may state that such noi@@nditioned upon the effectiveness of other tifadilities or the receipt of
the proceeds from the issuance of other Indebtedmesny other event, in which case such notiggepayment may be revoked
by the Company (by notice to the Administrative Agen or prior to the specified date) if such cdiodi is not satisfied.
Promptly following receipt of any such notice (attiean a notice relating solely to Swingline Loati® Administrative Agent
shall advise the Lenders of the contents theresdhEpartial prepayment of any Revolving Borrowihglsbe in an amount that
would be permitted in the case of an advance af\wRing Borrowing of the same Type as provide&attion 2.02, except as
necessary to apply fully the required amount ofamdatory prepayment. Each prepayment of a RevoBorgowing shall be
applied ratably to the Revolving Loans includedhia prepaid Borrowing. Prepayments shall be accaimpay accrued interest
to the extent required by Section 2.13(d).

SECTION 2.12. FEees(a) The Borrowers agree to pay to the Administeafhgent for the account of each
Lender a facility fee, which shall accrue at thievent Facility Fee Rate specified in the defimtmf Applicable Rate on the da
amount of the Commitment of such Lender (whethedus unused) during the period from and includiveyEffective Date to
but excluding the Commitment Termination Date; jmled that, if such Lender continues to have anyiCExposure after the
Commitment Termination Date, then such facility $all continue to accrue on the daily amount ehdiender’s Credit
Exposure from and including the Commitment TermaraDate to but excluding the date on which suchdez ceases to have
any Credit Exposure. Accrued facility fees shalplagable in arrears on the last day of each Makahe, September and
December of each year and on the Commitment TetrmmBate, commencing on the first such date taupedter the Effective
Date; provided that any facility fees accruing aftee Commitment Termination Date shall be payablelemand. All facility
fees shall be computed on the basis of a year@flags and shall be payable for the actual numbaays elapsed (including t
first day but excluding the last day).

(b) The Company agrees to pay to the AdministrativerAf@r the account of each Lender a participatis f
with respect to its participations in Letters oe@it, which shall accrue at the Applicable Rateliapple to Eurocurrency Loans
on the average daily amount of such Lender’s LCoSupe (excluding any portion thereof attributablemreimbursed LC
Disbursements) during the period from and includhmgEffective Date to but excluding the laterlad Commitment
Termination Date and the date on which such Lendases to have any LC Exposure.

(c) The relevant Borrower with respect to each LetfaCredit agrees to pay to the Issuing Lender ofisuc
Letter of Credit (i) a fronting fee, which shallcaige at a rate per annum separately agreed bydimp&hy and such Issuing
Lender, on the average daily amount of the LC Expoattributable to such Letter of Credit (exclugany portion thereof
attributable to unreimbursed LC Disbursements)rduthe period from and including the date of isgganf such Letter of Crec
to but
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excluding the date on which there ceases to besacly LC Exposure under such Letter of Credit aiyd@ich Issuing Lender’'s
standard fees with respect to the issuance, amenidreaewal or extension of such Letter of Credipmcessing of drawings
thereunder.

(d) Participation fees and fronting fees accrued thincaugd including the last day of each calendar quart
shall be payable on the third Business Day of tientar month following such last day, commencinghe first such date to
occur after the Effective Date; providedht all such fees shall be payable on the Commitiiermination Date and any such
fees accruing after the Commitment Termination Bat@l be payable on demand. Any other fees paytatdny Issuing Lender
pursuant to paragraph (c) above shall be payaltfeedimes separately agreed upon between the Gonqguahe relevant
Borrower and such Issuing Lender or otherwise witt days after demand. All participation fees &adting fees shall be
computed on the basis of a year of 360 days arltil@hpayable for the actual number of days elagseduding the first day bt
excluding the last day).

(e) The Borrowers agree to pay to the Administrativeeityfor its own account, fees payable in the antwun
and at the times separately agreed upon in wrtetgreen the Company and the Administrative Agent.

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

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (indtgdeach Swingline Loan)
shall bear interest at the Alternate Base Ratethrig\pplicable Rate.

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

(c) Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other amount
payable by a Borrower hereunder is not paid whex) dinether at stated maturity, upon acceleratipmandatory prepayment
or otherwise, such overdue amount shall bear istteafier as well as before judgment, at a ratepaum equal to (i) in the case
of overdue principal of any Loan, 2.00% per annuns fhe rate otherwise applicable to such Loan as gealin the preceding
paragraphs of this Section or (ii) in the casermyf ather amount, 2.00% per annum ghus rate applicable to ABR Revolving
Loans as provided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payablereaes on each Interest Payment Date for such hodn
upon termination of the Commitments, providbdit (i) interest accrued pursuant to paragrapbf(tt)is Section shall be payable
on demand, (ii) in the event of any repayment eppyment of any Loan (other than a prepayment &BR Revolving Loan
prior to the Commitment Termination Date), accrirgdrest on the principal amount repaid or preghiall be payable on the
date of such repayment or prepayment and (iiingndavent of any conversion of any Eurocurrency Laréor to the end of the
current Interest Period therefor, accrued intesastuch Loan shall be payable on the effective oiaseich conversion.

(e) Allinterest hereunder shall be computed on théshafsa year of 360 days, except that interest edet
by reference to the Alternate Base Rate at time=wihe Alternate Base Rate is based on the PriteedRall be computed on
the basis of a year of 365 days (or 366 days @ap year), and in each case shall be payabledadiual number of days elap
(including the first day but excluding the last flayhe applicable Alternate Base Rate or AdjustetbEurrency Rate shall be
determined by the Administrative Agent, and sudewgination shall be conclusive absent manifestrerr
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SECTION 2.14. Alternate Rate of Interedf prior to the commencement of any Interest Pefardany
Eurocurrency Borrowing:

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

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

then the Administrative Agent shall give noticerthad to the Company and the Lenders by telephormr(ptly confirmed in
writing) or facsimile or by other electronic trarission as promptly as practicable thereafter andl the Administrative Agent
notifies the Company and the Lenders that the mistances giving rise to such notice no longer gijsany Interest Election
Request that requests the conversion of any Bongpta, or continuation of any Borrowing as, a Euroency Borrowing shall
be ineffective and such Revolving Borrowing (unlpespaid) shall be converted to, or continued a\BR Borrowing and

(ii) if any Borrowing Request requests a EurocucgeBorrowing, such Borrowing shall be made as airARrrowing,providec
that following the first day that such conditiorafiltease to exist, such Borrowings may be maade asnverted to Eurocurren
Borrowings at the request of and in accordance thighelections of the applicable Borrower.

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

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

(i)  subject any Lender or Issuing Lender to any Taxeissdoans, loan principal, letters of credit,
commitments, or other obligations, or its deposéserves, other liabilities or capital attributatiiereto (other than (A)
Indemnified Taxes, (B) Excluded Taxes, (C) Othen@tion Taxes or (D) income taxes on gross oimeeime, profits
or revenue (including value-added or similar Taxadyanchise taxes); or

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

and the result of any of the foregoing shall bstoease the cost to such Lender of making, coimgetd, continuing or
maintaining any Loan (or of maintaining its obligatto make any such Loan), or to increase thetoostich Lender or such
Issuing Lender of participating in, issuing or ntaining any Letter of Credit (or of maintaining d@bligation to participate in or
to issue any Letter of Credit) or to reduce the am@f any sum received or receivable by such Lendsuch Issuing Lender
hereunder (whether of principal, interest or arheotamount) and so long as such Lender or sucintstender is requiring
reimbursement for such increased costs from silyitdtuated borrowers under comparable, syndicatedit facilities, then,
upon the request of such Lender or such Issuingérems the case may be, the Borrowers will papth Lender or Issuing
Lender such additional amount or amounts as witipensate such Lender or such Issuing Lender, asmatigemay be, for such
additional costs incurred or reduction suffered.
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(b) If any Lender or Issuing Lender determines that@hgnge in Law affecting such Lender or Issuing
Lender or any lending office of such Lender or suehder’s or Issuing Lender’s holding company nyaregarding capital or
liquidity requirements has had or would have thHeatfof reducing the rate of return on such Lergler’'Issuing Lender’s capital
or on the capital of such Lender’s or Issuing Letsdleolding company, if any, as a consequenceisfAlgreement, the
Commitments of such Lender or the Loans made byadicipations in Letters of Credit or Swinglinedns held by, such
Lender, or the Letters of Credit issued by suchitgsLender, to a level below that which such Leratdssuing Lender or such
Lender’s or Issuing Lender’s holding company ccdgle achieved but for such Change in Law (takitg @onsideration such
Lender’s or Issuing Lender’s policies and the peicof such Lender’s or Issuing Lender’s holdingypany with respect to
capital adequacy and liquidity), then, from timditoe upon request of such Lender or Issuing LertlerBorrowers will pay to
such Lender or Issuing Lender, as the case maguloh,additional amount or amounts as will compensath Lender or Issuing
Lender or such Lender’s or Issuing Lender’s holdingipany for any such reduction suffered.

(c) A certificate of a Lender or an Issuing Lenderisgtforth in reasonable detail an explanation ef th
amount or amounts necessary to compensate suclel.enguch Issuing Lender or their respective Imgidiompanies, as the
case may be, as specified in paragraph (a) orf hjoSection shall be delivered to the Company stmall be conclusive absent
manifest error. The Borrowers shall pay such Lemdeuch Issuing Lender, as the case may be, tberrshown as due on any
such certificate within 30 days after receipt tioére

(d) Failure or delay on the part of any Lender or asging Lender to demand compensation pursuanisto th
Section shall not constitute a waiver of such Leisdar such Issuing Lender’s right to demand sumim@ensation, providetthat
the Borrowers shall not be required to compensagnder or an Issuing Lender pursuant to this 8edtr any increased costs
or reductions incurred more than 270 days prighéodate that such Lender or such Issuing Lenddheacase may be, notifies
the Company of the Change in Law giving rise tchsncreased costs or reductions and of such Lemdersuch Issuing
Lender’s intention to claim compensation therefwgvidedfurtherthat, if the Change in Law giving rise to such eased costs
or reductions is retroactive, then the 270-dayquereferred to above shall be extended to inclbdeeriod of retroactive effect
thereof.

SECTION 2.16. Break Funding Paymentis the event of (a) the payment of any principahoy
Eurocurrency Loan other than on the last day dh&erest Period applicable thereto (including assault of an Event of Defaul
(b) the conversion of any Eurocurrency Loan othanton the last day of the Interest Period applctigreto, (c) the failure to
borrow, convert, continue or prepay any Eurocurydr@an (or to convert any ABR Loan into a EurocaogLoan) on the date
specified in any notice delivered pursuant heretgdrdless of whether such notice may be revokddrudection 2.11(d) and is
revoked in accordance therewith) or (d) the assagrof any Eurocurrency Loan other than on thedagtof the Interest Period
applicable thereto as a result of a request b tirapany to replace a Lender pursuant to Sectid®(l2) br Section 9.02(c), the
in any such event, the Borrowers shall compensatk eender for the loss, cost and reasonable egatsally incurred
(excluding loss of anticipated profits) by such denand attributable to such event. In the caseEirocurrency Loan, such
loss, cost or expense to any Lender shall be de¢miadlude an amount determined by such Lendbetthe excess, if any, of
(i) the amount of interest that would have accroedhe principal amount of such Loan had such emetbccurred, at the
Eurocurrency Rate (without consideration of the Wgable Rate) that would have been applicable thdwpan, for the period
from the date of such event to the last day otliea current Interest Period therefor (or, in thsecof a failure to borrow, conv
or continue, for the period that would have beenltherest Period for such Loan), over (ii) the antaf interest that would
accrue on such principal amount for such peridtiainterest rate that such Lender would bid wete bid, at the
commencement of such period, for dollar deposits cdmparable amount and period from other bankseirrurodollar market
(without consideration of the Applicable Rate). éttficate of any Lender setting forth any amounamounts that such Lender
is entitled
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to receive pursuant to this Section shall be dedide¢o the Company and shall be conclusive absantfest error. The Borrowe
shall pay such Lender the amount shown as dueysuah certificate within 10 days after the Compamgceipt thereof.

SECTION 2.17. Taxes.(a) Any and all payments by or on account of anygakon of any Loan Party under
any Loan Document shall be made free and cleanafxathout deduction for any Indemnified Taxes,\pded that if any
applicable law (as determined in the good faitlerdison of an applicable withholding agent requites deduction or
withholding of any Indemnified Tax from any suctypeent, the applicable withholding agent shall btitled to make such
deductions and timely pay the full amount deduttetthe relevant Governmental Authority in accordandth applicable law
and, if such Tax is an Indemnified Tax, then the @ayable by the applicable Loan Party shall becg®ed as necessary so that
after making all required deductions for Indemmifieaxes (including deductions applicable to add@icsums payable under tl
Section) the Administrative Agent, Lender, any isgu_ender or its beneficial owner, as the case b&yeceives an amount
equal to the sum it would have received had no deductions been made.

(b)  Without limiting the provisions of Section 2.17@)ove, the Loan Parties shall timely pay, or aiojbt#on
of the Administrative Agent timely reimburse it fitre payment of, any Other Taxes to the relevanme@unental Authority in
accordance with applicable law.

(c) To the extent not paid, reimbursed or compensatesbant to Section 2.17(a) or (b), the Loan Pasis|
jointly and severally indemnify the Administrati¥gent and each Lender and Issuing Lender, withiddyX after writtel
demand therefor, for the full amount of any Indefiedi Taxes payable by the Administrative Agent,tsuender (or its
beneficial owner) or the Issuing Lender, as the ecaay be, on or with respect to any payment bynarazount of any obligation
of the Loan Parties under any Loan Document (innwéhdemnified Taxes imposed or asserted on dbatable to amounts
payable under this Section) and any reasonablensgpeaarising therefrom or with respect thereto thdreor not such
Indemnified Taxes were correctly or legally imposedsserted by the relevant Governmental Authdekgept for any interest,
penalties, or expenses determined by a court opetent jurisdiction by final and nonappealable judgt to have resulted from
the gross negligence or willful misconduct of theéndinistrative Agent, a Lender or the Issuing Lendsrthe case may be). A
certificate as to the amount of such payment tilitg delivered to the Company by a Lender, orthg Administrative Agent on
its own behalf or on behalf of a Lender, shall beaiusive absent manifest error.

(d) Each Lender shall severally indemnify the Admirgiitre Agent for any Taxes (but, in the case of any
Indemnified Taxes, only to the extent that any LBanty has not already indemnified the Administeihgent for such
Indemnified Taxes and without limiting the obligatiof the Loan Parties to do so) attributable &whduender (including any
Taxes attributable to such Lender’s failure to chymyth the provisions of Section 9.04(c)(iv) retaj to the maintenance of a
Participant Register) that are paid or payableheyAdministrative Agent in connection with any Ldaacument and any
reasonable expenses arising therefrom or with otspereto, whether or not such Taxes were coyrectlegally imposed or
asserted by the relevant Governmental Authoritye ifldemnity under this Section 2.17(d) shall be péithin 10 days after the
Administrative Agent delivers to the applicable bena certificate stating the amount of Taxes so papayable by the
Administrative Agent. Such certificate shall be clisive of the amount so paid or payable absentfesdrerror. Each Lender
hereby authorizes the Administrative Agent to $eand apply any and all amounts at any time owmguch Lender under any
Loan Document or otherwise payable by the Admiatste Agent to the Lender from any other sourceregany and all
amounts due to the Administrative Agent under plaisagraph (d).

(e) As soon as practicable after any payment of IndBethiraxes by the Loan Parties to a Governmental
Authority pursuant to Section 2.17(a), the Compsimgil deliver to the Administrative Agent
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the original or a certified copy of a receipt issiny such Governmental Authority evidencing sucynpent, a copy of the return
reporting such payment or other evidence of sugimeat reasonably satisfactory to the Administratigent.

(H  Any Foreign Lender that is entitled to an exempfi@mm or reduction of any applicable withholding ta
with respect to payments under this Agreement slediver to the Company (with a copy to the Adnirsisve Agent), at the
time or times reasonably requested by the CompattyecAdministrative Agent, such properly completed executed
documentation prescribed by applicable law aspétimit such payments to be made without withholdingt a reduced rate. In
addition, any Lender, if requested by the Compartp® Administrative Agent, shall deliver such atbdecumentation prescrib
by applicable law or reasonably requested by thag2my or the Administrative Agent as will enable ompany or the
Administrative Agent to determine that such Lenderot subject to backup withholding or informati@porting requirements.

Notwithstanding anything to the contrary in thega@ing two sentences, in the case of any withhglthm other
than the U.S. Federal withholding Tax, the completexecution and submission of such forms (othan such documentation
set forth in clauses (i) through (v) of this paggr (f) below) shall not be required if in the FgreLender’s judgment such
completion, execution or submission would subjechs-oreign Lender to any material unreimbursed @oexpense (or, in the
case of a Change in Law, any incremental matenigdimbursed cost or expense) or would materiayyglice the legal or
commercial position of such Foreign Lender. Upanrémsonable request of the Company or the Admatiis¢ Agent, any
Lender shall update any form or certification poemly delivered pursuant to this Section 2.17(f).

Without limiting the generality of the foregoing, the event that any Borrower is a U.S. Borrowny, laender
shall, to the extent it is legally entitled to dn deliver to the Company and the AdministrativeeAg(in such number of copies
as shall be requested by the recipient) on or poitine date on which such Lender becomes a Lamuar this Agreement (and
from time to time thereafter upon the request ef@mpany or the Administrative Agent), whichevethe following is
applicable:

(i) duly completed copies of Internal Revenue ServmerRW-9 certifying that such Lender is exempt
from U.S. federal backup withholding tax,

(i)  duly completed copies of Internal Revenue ServimenPWV-8BEN or W-8BEN-E, as applicable,
claiming eligibility for benefits of an income taseaty to which the U.S. is a party,

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

(iv)  inthe case of a Foreign Lender claiming the bémefithe exemption for portfolio interest under
section 881(c) of the Code, (x) a certificate sabsally in the Form of Exhibit fo the effect that such Foreign Lender is
not (A) a “bank” within the meaning of section 88}(8)(A) of the Code, (B) a “10 percent sharehdlddrthe applicable
Borrower within the meaning of section 881(c)(3)8the Code, or (C) a “controlled foreign corpavat described in
section 881(c)(3)(C) of the Code and (D) the irkepayments in question are not effectively corggbetith a United
States trade or business conducted by such Leaddy.S. Tax Compliance Certificatand (y) duly completed copies
of Internal Revenue Service Form W-8BEN or W-8BENaE applicable,

(v) tothe extent a Foreign Lender is not the benéfamaner, an Internal Revenue Service Form W-8IMY,
accompanied by a Form W-8ECI, W-8BEN, W-8BEN-E, U & Compliance Certificate, Form W-9, and/or othe
certification documents from each beneficial owmesrapplicable; providethat, if the Foreign Lender is a partnership
and one or more beneficial owners
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of such Foreign Lender are claiming the portfofiterest exemption, such Foreign Lender may proaitdeS. Tax
Compliance Certificate on behalf of such benefioiahers, or

(vi) any other form prescribed by applicable law assashfar claiming exemption from or a reduction in
U.S. Federal withholding Tax duly completed, togetwith such supplementary documentation as mayréxcribed by
applicable law to permit the Company to determiveewithholding or deduction required to be made.

Each Lender agrees that if any form or certifiaapoeviously delivered by such Lender pursuanhi® $ection
2.17(f) expires or becomes obsolete or inaccuragay material respect, such Lender shall updatie feum or certification or
promptly notify the Company and the Administrativgent in writing of such Lender’s legal inability tlo so.

If a payment made to a Lender under any Loan Dootimieuld be subject to U.S. Federal withholding Tax
imposed by FATCA if such Lender were to fail to qaynwith the applicable reporting requirements &fTIEA (including those
contained in Section 1471(b) or 1472(b) of the Caedeapplicable), such Lender shall deliver toGbenpany and the
Administrative Agent, at the time or times presedtby law and at such time or times reasonablyasted by the Company or
the Administrative Agent, such documentation pribect by applicable law (including as prescribedegtion 1471(b)(3)(C)(i)
of the Code) and such additional documentationomegtsly requested by the Company or the Administeatigent as may be
necessary for the Company and the AdministrativerAgo comply with their obligations under FATCA,determine that such
Lender has complied with such Lender’s obligationder FATCA or to determine the amount to dedudtwaithhold from such
payment. Solely for purposes of this Section 2)]1 ik term “FATCA” shall include any amendmentsd@eao FATCA after the
date of this Agreement.

() Each Fee Receiver hereby represents that it israitfed Fee Receiver and agrees to update Internal
Revenue Service Form W-9 (or its successor fornth@applicable Internal Revenue Service Form Wr8t$ successor form)
upon any change in such Fee Reces/eifcumstances or if such form expires or becamescurate or obsolete, and to prom
notify the Company and the Administrative Agenduch Fee Receiver becomes legally ineligible teigesuch form.

(h) If the Administrative Agent or a Lender determini@sts sole discretion, that it has received amefof
any Indemnified Taxes as to which it has been imdied pursuant to this Section (including addisbamounts paid by any
Borrower pursuant to this Section), it shall pagtch Borrower an amount equal to such refunddblytto the extent of
indemnity payments made under this Section witpeetsto the Indemnified Taxes giving rise to sugfumd), net of all out-of-
pocket expenses (including any Indemnified Taxé#@ Administrative Agent, the Issuing Lender ocls Lender, as the case
may be, and without interest (other than any irstepaid by the relevant Governmental Authority wikpect to such refund);
provided, that such Borrower, upon the request of the Adstriative Agent, the Issuing Lender or such Lendgrees to repay
the amount paid over pursuant to this paragrapkp(b} any penalties, interest or other charge®gag by the relevant
Governmental Authority) to the Administrative Aggetiie Issuing Lender or such Lender in the evemitiministrative Agent,
the Issuing Lender or such Lender is required payesuch refund to such Governmental Authority vidibistanding anything to
the contrary in this paragraph (h), in no event anly Issuing Lender or Lender be required to payamount to any Borrower
the payment of which would place the Issuing Leradesuch Lender in a less favorable net after-T@sitipn than the Issuing
Lender or such Lender would have been in if themdification payments or additional amounts givitisg to such refund had
never been paid. This clause shall not be constaueshuire the Administrative Agent, the Issuirgnder or any Lender to ma
available its Tax returns (or any other informatietating to its Taxes that it deems confidentialany Borrower or any other
Person.
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(i) Each party’s obligations under this Section 2.1allsdurvive the resignation or replacement of the
Administrative Agent or any assignment of rights tythe replacement of, a Lender, terminatiorhefltoan Documents and the
repayment, satisfaction or discharge of all oblayet thereunder.

()) For purposes of Section 2.17(d), (f) and (i), gt “Lender” includes any Issuing Lender and thmte
“applicable law” includes FATCA.

(k)  For purposes of determining withholding Taxes inggbsnder FATCA, from and after the effective ddi
this Agreement, the Borrower and the Administrathgent shall treat (and the Lenders hereby autbdhie Administrative
Agent to treat) this Agreement as not qualifyingaégrandfathered obligation” within the meaningloéasury Regulation
Section 1.1471-2(b)(2)(i).

SECTION 2.18. Payments Generally; Allocation of Proceeds; Shapin§etoffs.
(a) The Borrowers shall make each payment requiréd@ made by them hereunder (whether of principtdrest, or fees or
reimbursements of LC Disbursements, or of amouaysiple under Section 2.15, 2.16, 2.17 or 9.03tlw@raise) at or prior to
the time expressly required hereunder or unde#mgr Loan Document for such payment (or, if ndhstirne is expressly
required, prior to 2:00 p.m., New York City time)) the date when due, in immediately available $umdthout setoff or
counterclaim. Any amounts received after such smeny date may, in the discretion of the Admiaiste Agent, be deemed to
have been received on the next succeeding Budrasfor purposes of calculating interest theredhséAch payments shall be
made to the Administrative Agent at its office2@0 Park Avenue, New York, New York or at such otedress that the
Administrative Agent shall advise the Company iiitivwg, except payments to be made directly to anitey Lender or the
Swingline Lender as expressly provided herein e @t that payments pursuant to Sections 2.15, 2.18 and 9.03 shall be
made directly to the Persons entitled thereto ayinents pursuant to other Loan Documents shalldserto the Persons
specified therein. The Administrative Agent shaditdbute any such payments received by it forabeount of any other Person
to the appropriate recipient promptly following egat thereof. If any payment under any Loan Docurséall be due on a day
that is not a Business Day, the date for paymeait ba extended to the next succeeding Businessabdyin the case of any
payment accruing interest, interest thereon stegfidyable for the period of such extension. Allrpagts under any Loan
Document shall be made in dollars.

(b) Prior to any repayment of any Borrowings hereurfdtdrer than the repayment in full of all outstardin
Borrowings on the scheduled date of such repaymi@)Borrowers shall select the Borrowing or Baiirgs to be paid and
shall notify the Administrative Agent by telephof@enfirmed by facsimile) of such selection at timets and on the days
provided in Section 2.11(d); provid#tat each repayment of Borrowings shall be apgbe@pay any outstanding
ABR Borrowings before any other Borrowings. If arBwer fails to make a timely selection of the ®aring or Borrowings to
be repaid (in accordance with the immediately ptemesentence) or prepaid (in accordance with 8e@ill), such payment
shall be applied, first, to pay any outstanding AB&rowings and, second, to other Borrowings indtder of the remaining
duration of their respective Interest Periods Bberowing with the shortest remaining Interest Betio be repaid first). Each
repayment or prepayment of a Revolving Borrowinalldhe applied ratably to the Loans included intrsBorrowing.

(c) Any amounts received by the Administrative Agenaatordance with this Agreement or another Loan
Document (i) not constituting (A) a specific payrhehprincipal, interest, fees or other sum payahider the Loan Documents
(which shall be applied as specified by the Borna)egB) a mandatory prepayment under Section &iith shall be applied in
accordance with Section 2.11), or (C) amounts tadsel to cash collateralize LC Exposures, or fieraan Event of Default has
occurred and is continuing and the AdministrativgeAt so elects or the Required Lenders so dirkeatl, Ise applied ratably to t
Guaranteed Obligations as follows: firdb the payment of all costs and expenses incloyatie Administrative Agent in
connection with such collection or sale or otheewisconnection with this
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Agreement, any other Loan Document or any of thar@uteed Obligations, including all court costs Hradfees and expenses
its agents and legal counsel, the repayment afdathnces made by the Administrative Agent hereuadender any other Loan
Document on behalf of any Loan Party and any othets or expenses incurred in connection with ¥eeotse of any right or
remedy hereunder or under any other Loan Docursengnd to the payment in full of the Guaranteed Obligrasi (the amounts
so applied to be distributed among the GuaranteetikR pro rata in accordance with the amountb@fQuaranteed Obligations
owed to them on the date of any such distributitmid , to pay an amount to the Administrative Agent é¢go@ne hundred five
percent (105%) of the aggregate undrawn face anaduait outstanding Letters of Credit, to be hesdcash collateral for such
Obligations, and fourthto the Loan Parties, their successors or assigras a court of competent jurisdiction may othsew
direct. Notwithstanding anything to the contrary@ined in this Agreement, unless so directed bydbmpany or an Event of
Default has occurred and is continuing, neitherAtiministrative Agent nor any Lender shall apply @myment that it receives
to a Eurocurrency Loan, except (xX) on the expiratiate of the Interest Period applicable to any &urocurrency Loan or (y)
the event, and only to the extent, that there areutstanding ABR Loans and, in any such eventBttreowers shall pay any
break funding payment required in accordance wéttiSn 2.16. The Administrative Agent and the Lasdshall have the
continuing and exclusive right to apply and revexrsd reapply any and all such proceeds and payrteeatsy portion of the
Guaranteed Obligations in accordance with the terintisis Agreement.

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

(e) If at any time insufficient funds are received Inglavailable to the Administrative Agent to payyill
amounts of principal, unreimbursed LC Disbursementsrest and fees then due hereunder, such &ivaksbe applied (i) first
towards payment of interest and fees then due hdeguratably among the parties entitled theretacoordance with the
amounts of interest and fees then due to suchepadnd (ii) secongdtowards payment of principal and unreimbursed LC
Disbursements then due hereunder, ratably amonggttties entitled thereto in accordance with thewamts of principal and
unreimbursed LC Disbursements then due to suckepart

(H If any Lender shall, by exercising any right of-eéftor counterclaim or otherwise, obtain payment i
respect of any principal of or interest on anytefRevolving Loans, participations in LC Disburseseor Swingline Loans
resulting in such Lender receiving payment of aatgeproportion of the aggregate amount of its Rewg Loans, participations
in LC Disbursements and Swingline Loans and accmiedest thereon then due than the proportionivedeby any other
Lender, then the Lender receiving such greatergtimm shall purchase (for cash at face value)igipétions in the Revolving
Loans, participations in LC Disbursements and Siiied_oans of other Lenders to the extent necessathat the benefit of all
such payments shall be shared by the Lenders ydatabtcordance with the aggregate amount of gralef and accrued intere
on their respective Revolving Loans, participationeC Disbursements and Swingline Loans, provitted (i) if any such
participations are purchased and all or any powicthe payment giving rise thereto is recoveredhgarticipations shall be
rescinded and the purchase price
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restored to the extent of such recovery, withotgrast, and (ii) the provisions of this paragralpallsnot be construed to apply to
any payment made by the Borrowers pursuant toraadaordance with the express terms of this Agreeomreany payment
obtained by a Lender as consideration for the assggt of or sale of a participation in any of itsalns or any LC Disbursements
to any assignee or participant, other than to amydver or any Subsidiary or other Affiliate thef¢as to which the provisions
of this paragraph shall apply). Each Borrower catsto the foregoing and agrees, to the extenait affectively do so under
applicable law, that any Lender acquiring a pgvtition pursuant to the foregoing arrangements rrascise against such
Borrower rights of set-off and counterclaim witlspect to such participation as fully as if suchdemwere a direct creditor of
such Borrower in the amount of such participation.

() Unless the Administrative Agent shall have receimetice from the Company or the relevant Borrower,
prior to the date on which any payment is due éoAministrative Agent for the account of a Lendean Issuing Lender
hereunder, that such Borrower will not make sugmmnt, the Administrative Agent may assume thah ®mrrower has made
such payment on such date in accordance herewdtmas, in reliance upon such assumption, distributich Lender or such
Issuing Lender, as the case may be, the amountrdsach event, if the applicable Borrower hasindact made such payment,
then each of the Lenders and the Issuing Lendeesady agrees to repay to the Administrative Agenthwith on demand the
amount so distributed to such Lender or such Igsuander with interest thereon, for each day from ecluding the date such
amount is distributed to it to but excluding theedaf payment to the Administrative Agent, at tiheager of the Federal Funds
Effective Rate and a rate determined by the Adrirative Agent in accordance with banking industres on interbank
compensation.

(h) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.04(¢3)or
2.06(e) or (f), 2.07(b), 2.17(d), 2.18(g) or 9.03¢ben the Administrative Agent may, in its digta and notwithstanding any
contrary provision hereof, (i) apply any amountré#after received by the Administrative Agent fug aiccount of such Lender
for the benefit of the Administrative Agent, theiSgline Lender or the Issuing Lenders (or, follogithe payment of all
amounts then due to the Administrative Agent, tn§line Lender and the Issuing Lenders, to themixthe Lenders shall have
funded payments to the Administrative Agent, thengline Lender or any Issuing Lender in respeattber such amounts, for
the benefit of the other Lenders) to satisfy suehder’s obligations under such Sections untilathsunsatisfied obligations are
fully paid, and/or (ii) hold any such amounts isemregated account as cash collateral for, andcapph to, any future funding
obligations of such Lender under such Sectionthancase of each of (i) and (ii) above, in any pededetermined by the
Administrative Agent in its discretion.
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SECTION 2.19. Mitigation Obligations; Replacement of Lendd). If any Lender requests compensation
under Section 2.15, or if the Borrowers are reguicepay any additional amount to any Lender or@onyernmental Authority
for the account of any Lender pursuant to Secti@i@,Zhen such Lender shall use reasonable effodssignate a different
lending office for funding or booking its Loans Bander or to assign its rights and obligations inedler to another of its offices,
branches or affiliates, if, in the judgment of sluigmder, such designation or assignment (i) wolikdieate or reduce amounts
payable pursuant to Section 2.15 or 2.17, as tbe wey be, in the future and (ii) would not subgeath Lender to any
unreimbursed cost or expense and would not othemgsdisadvantageous to such Lender. The Borrdveeeby agree to pay i
reasonable out-of-pocket costs and expenses imchyrany Lender in connection with any such degignar assignment.

(b) If any Lender requests compensation under Sectids 2r if the Borrowers are required to pay any
additional amount to any Lender or any Governmehtdhority for the account of any Lender pursuan®ection 2.17, or if any
Lender is a Defaulting Lender, then the Company,ratits sole expense and effort, upon notice th &iender and the
Administrative Agent, require such Lender to assigd delegate, without recourse (in accordance avithsubject to the
restrictions contained in Section 9.04), all itenasts, rights and obligations under this Agredrteean assignee that shall
assume such obligations (which assignee may b&emnbénder, if a Lender accepts such assignmemtyigedthat (i) the
Company shall have received the prior written cahséthe Administrative Agent (and if a Commitménbeing assigned, the
Issuing Lenders), which consent shall not unredslgrize withheld, (ii) such Lender shall have reeeiypayment of an amount
equal to the outstanding principal of its Loans padicipations in LC Disbursements and Swinglimahs, accrued interest
thereon, accrued fees and all other amounts payaiilbdereunder, from the assignee (to the exaéatich outstanding principal
and accrued interest and fees) or such Borroweahérrtase of all other amounts) and (iii) in theecaf any such assignment
resulting from a claim for compensation under Secf.15 or payments required to be made pursugéedton 2.17, such
assignment will result in a reduction in such congaion or payments. A Lender shall not be requinadake any such
assignment and delegation if, prior thereto, a=salt of a waiver by such Lender or otherwise ciheumstances entitling such
Borrower to require such assignment and delegatase to apply.

SECTION 2.20. Additional Subsidiary Borrower§he Company may at any time and from time to time
designate any Domestic Subsidiary that is a wholiyred Subsidiary of the Company (or, with the pvioitten consent of each
Lender (which consent shall not be unreasonabliyheid), that is a Subsidiary of which the Compawys, directly or
indirectly, more than 80% of the voting Equity Irésts) as a Subsidiary Borrower by delivery toAdeninistrative Agent of a
Borrower Joinder Agreement executed by such Subrsidind the Company; provided, that no Subsidiaay be designated as a
Subsidiary Borrower or borrow hereunder if it shlunlawful for such Subsidiary so to borrow arday Lender to lend to su
subsidiary. As soon as practicable upon receipetfethe Administrative Agent will post a copysafch Borrower Joinder
Agreement to the Lenders. Each Borrower Joindeedpent shall become effective on the date ten BssiDays after it has
been posted by the Administrative Agent to the lezadsubject to the receipt by any Lender of afiyrination reasonably
requested by it not later than the third Busineag &fter the posting date of such Borrower Joidgeement under the Patriot
Act or other “know-your-customer” laws), unlessqgprihereto the Administrative Agent shall have reeg written notice from
any Lender (a) that it is unlawful under Federahpplicable state or foreign law for such Lendemeke Loans or otherwise
extend credit to or do business with such Subsidiarprovided herein or (b) that extending credder this Agreement to such
Subsidiary, or to Persons in the jurisdiction inighhsuch Subsidiary is located generally, wouldilkely to expose such Lender
to materially adverse tax, regulatory or legal @mpgnces, taking into account the provisions ofi@ex2.15 and 2.17 (a\btice
of Objection”), in which case such Borrower Joindgreement shall not become effective until suoietas such Lender
withdraws such Notice of Objection or ceases ta hender hereunder pursuant to Section 2.19(b)nUip®
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effectiveness of a Borrower Joinder Agreement asiged in the preceding sentence, the applicabsi8iary shall for all
purposes of this Agreement be a Subsidiary Borr@amera party to this Agreement until the Comparajl$tave executed and
delivered to the Administrative Agent a Borrowermeation Agreement with respect to such Subsidiafyereupon such
Subsidiary shall cease to be a Subsidiary Borr@amdra party to this Agreement. Notwithstandinggrexeding sentence, no
Borrower Termination Agreement will become effeetas to any Subsidiary Borrower until all Loans m#mland all amounts
payable by such Subsidiary Borrower in respect@fisbursements, interest and/or fees (and, textent notified by the
Administrative Agent or any Lender, any other antsyrayable under any Loan Document by such SulbgiBiarrower) shall
have been paid in full, provided that such Borrowermination Agreement shall be effective to teraénthe right of such
Subsidiary Borrower to make further Borrowings unitiés Agreement.

SECTION 2.21. Defaulting LendersNotwithstanding any provision of this Agreementhe contrary, if any
Lender becomes a Defaulting Lender, then the faligyprovisions shall apply for so long as such laxrid a Defaulting Lender
(with each express reference to the term “Applieadrcentagetheaning, with respect to any Lender for purposehisfSectiol
2.21, the percentage of the Total Commitment damdigg any Defaulting Lender's Commitment represérity such Lender’s
Commitment):

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

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

Lender;
(c) if any Swingline Exposure or LC Exposure existthattime a Lender becomes a Defaulting Lender then:

(i) all or any part of such Swingline Exposure and Xpdsure shall be reallocated among the non-
Defaulting Lenders in accordance with their respechpplicable Percentages but only to the extentie sum
of all non-Defaulting Lenders’ Credit Exposuresgptuuch Defaulting Lender’'s Swingline Exposure afid L
Exposure does not exceed the total of all non-DifiguLenders’ Commitments and (y) the conditioesferth
in Section 4.02 are satisfied at such time;

(i)  if the reallocation described in clause (i) aboaerot, or can only partially, be effected, the
Borrowers shall within one Business Day followingtine by the Administrative Agent (x) first, prepsiych
Swingline Exposure and (y) second, cash collaauch Defaulting Lender's LC Exposure (aftermveffect
to any partial reallocation pursuant to clausalfipve) in accordance with the procedures set for8ection 2.06
(k) for so long as such LC Exposure is outstanding;

(i) if any Borrower cash collateralizes any portiorsoth Defaulting Lendes’LC Exposure pursua
to this paragraph (c), the Borrowers shall notdzpiired to pay any fees to such Defaulting Lendesyzant to
Section 2.12(b) with respect to such Defaultingdans LC Exposure during the period such Defaulting
Lender's LC Exposure is cash collateralized;
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(iv) if the LC Exposure of the non-Defaulting Lendersaallocated pursuant to this paragraph (c),
then the fees payable to the Lenders pursuantdiio8e?.12(a) and Section 2.12(b) shall be adjusiegive
effect to such reallocation; and

(v) if any Defaulting Lender’s LC Exposure is neithask collateralized nor reallocated pursuant to
this paragraph (c), then, without prejudice to dgiits or remedies of the Issuing Lenders or anydiee
hereunder, all facility fees that otherwise woultvda been payable to such Defaulting Lender (solitly respect
to the portion of such Defaulting Lender's Commitrhthat was utilized by such LC Exposure) and taife
credit fees payable under Section 2.12(b) witheesfo such Defaulting Lender’s LC Exposure shalphyable
to the applicable Issuing Lenders until such LC&pe is cash collateralized and/or reallocated; an

(d) solong as any Lender is a Defaulting Lender, then@ine Lender shall not be required to fund any
Swingline Loan and no Issuing Lender shall be meglio issue, amend or increase any Letter of Crexliess the
related exposure will be 100% covered by the Comnitts of the non-Defaulting Lenders and/or caskatohl will be
provided by the applicable Borrower in accordandé waragraph (c) of this Section 2.21, and pagrtiting interests in
any such newly issued or increased Letter of Caditewly made Swingline Loan shall be allocate@agnon-
Defaulting Lenders in a manner consistent with gih (c)(i) of this Section (and Defaulting Lerglshall not
participate therein).

In the event that the Administrative Agent, the @amy, each Issuing Lender and the Swingline Leadgsze
that a Defaulting Lender has adequately remediadatters that caused such Lender to be a Defguliéimder, then the
Swingline Exposures and LC Exposures of the Lensteal be readjusted to reflect the inclusion ahslender's Commitment
and on such date such Lender shall purchase auphrof the Loans (other than Swingline Loans)@anticipations in LC
Disbursements and Swingline Loans of the other eeds the Administrative Agent shall determine tmayecessary in order
for such Lender to hold such Loans in accordante i& Applicable Percentage.

ARTICLE 1l

Representations and Warranties

Each Borrower represents and warrants to the Leritlat:

SECTION 3.01. Organization; Power&ach Loan Party is duly organized, validly existargl in good
standing under the laws of the jurisdiction ofdtganization, has all requisite power and authdatgarry on its business as now
conducted and as proposed to be conducted, to texelaliver and perform its obligations under elagan Document to which
is a party and to effect the Transactions, andi&ified to do business in, and is in good standme@very jurisdiction where
such qualification is required, except where thieifa to so qualify, individually or in the aggrdgacould not reasonably be
expected to result in a Material Adverse Effect.
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SECTION 3.02. Authorization; EnforceabilityThe Transactions to be entered into by each Loay Bad the
execution, delivery and performance by each LoatyRdthe Loan Documents have been duly authorigedll necessary
corporate or other action and, if required, achgrihe holders of such Loan Party’s Equity Intese$his Agreement has been
duly executed and delivered by each Borrower amdttates, and each other Loan Document to whighLaan Party is to be a
party, when executed and delivered by such Loaty Raill constitute, a legal, valid and binding @jation of such Borrower or
such Loan Party (as the case may be), enforceallecbrdance with its terms, subject to applichhalekruptcy, insolvency,
reorganization, moratorium or other laws affectingditors’ rights generally and subject to genpradciples of equity,
regardless of whether considered in a proceediegiity or at law.

SECTION 3.03. Governmental Approvals; No ConflictBhe Transactions (a) do not require any consent or
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excemtsas have been obtained or
made and are in full force and effect, (b) will nailate any material Requirement of Law applicablany Borrower or any
Subsidiary to the extent failure to comply with alinicould reasonably be expected to have a Matkdadrse Effect, (c) will not
violate the charter, blaws or other organizational documents of any Beetoor any Subsidiary, (d) will not violate or résn a
material default under any material indenture, egrent or other instrument binding upon any Borrogreany Subsidiary or
their respective assets, or give rise to a rightdinder to require any material payment to be rbgidgey Borrower or any
Subsidiary or give rise to a right of, or resulttermination, cancelation or acceleration of aratenal obligation thereunder and
(e) will not result in the creation or impositiohany Lien (other than a Lien permitted under Secr6.02) on any asset of the
Company or any Subsidiary.

SECTION 3.04. Financial Condition; No Material Adverse Chan¢m®. The Company has heretofore furnis
to the Lenders its consolidated balance sheet amsbiidated statements of income, stockholderstgand cash flows (i) as of
and for the fiscal year ended September 28, 2@p@rted on by PricewaterhouseCoopers LLP, indepemsblic accountants,
and (ii) as of and for the fiscal quarter and thdipn of the fiscal year ended June 28, 2014 (a@mdparable period for the prior
fiscal year). Such financial statements preseniyfan all material respects, the financial pasitiand results of operations and
cash flows of the Company and the Subsidiaries asah dates and for such periods in accordande®@AAP consistently
applied, subject to year-end audit adjustmentstlamédbsence of footnotes and consolidated statsméstockholders’ equity in
the case of the statements referred to in clagsgb@ve.

(b) Since September 28, 2013, there has not occurgee\amt, change or condition that has had, or could
reasonably be expected to have, a Material Adveffeet.

(c) The fair value of the assets of the Company anSlutssidiaries (both at fair valuation and at pre&sn
saleable value) is greater than the total amoulilofities (including contingent and unliquidatiabilities) of the Company ar
its Subsidiaries and the Company and its Subs@diarie able to pay all their liabilities as suabilities mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contihgemnliquidated liabilitie:
at any time, such liabilities will be computed fa¢ Bmount which, in light of all the facts and airstances existing at such time,
represents the amount that can reasonably be expecbecome an actual or matured liability.
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SECTION 3.05. Properties (a) Each Borrower and each of the Subsidiariegoad title to, or valid
leasehold interests in, all the real and persormdgaty that is material to its business, freellbfi@ns other than Liens permitted
by Section 6.02.

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

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

(b) Except for the Disclosed Matters and except witipeet to any other matters that, individually othia
aggregate, could not reasonably be expected tti resuMaterial Adverse Effect, neither any of Berrowers nor any
Subsidiary (i) has failed to comply with any Envimental Law or to obtain, maintain or comply witlygermit, registration or
license or other approval required under any Emvitental Law, (ii) has become subject to any Envirental Liability, (iii) has
received notice of any pending or threatened claitin respect to any Environmental Liability or (ikjlows of any conditions or
circumstances that could reasonably be expectimrtothe basis for any Environmental Liability.

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

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

SECTION 3.09. Taxes.The Company and each of the Subsidiaries (a) haytifiled or caused to be filed all
Tax returns and reports required to have been, filedept to the extent that failure to do so cautireasonably be expected to
result in a Material Adverse Effect, and (b) exdepthe extent that failure to do so could not osably be expected to result in a
Material Adverse Effect, has paid or caused todid pll Taxes required to have been paid by itepkeany Taxes that are being
contested in good faith by appropriate proceedipgssidedthat the Company or such Subsidiary, as the cagedmehas set
aside on its books adequate reserves therefocordance with Financial Accounting Standards Bdsrdounting Standards
Coadification 740, Income Taxes, and the failur@ag such Taxes could not reasonably be expectexbtdt in a Material
Adverse Effect. No material Tax liens have beestfihknd no material claims are being asserted edbect to any Taxes.

SECTION 3.10. ERISA.No ERISA Event has occurred or is reasonably exoktct occur that, when taken
together with all other such ERISA Events for whiielility is reasonably expected to occur, cowddsonably be expected to
result in a Material Adverse Effect. The minimunmdiing standards of ERISA and the Code with resjeeetich Plan have been
satisfied, except where the failure to do so cagldreasonably be expected to result in a Matédakerse Effect.
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SECTION 3.11. DisclosureNone of (i) the Company’s Quarterly Report on FA®RQ for the period ended
June 28, 2014 or its Annual Report on Form 10-Ktferfiscal year ended September 28, 2013, andtktee filings of the
Company made with the SEC in 2013 or prior to thesi@g Date in 2014 (collectively, the * SEC Filgi§ or (ii) any of the
other reports, financial statements, certificatestber information furnished by or on behalf o @ompany to the
Administrative Agent or any Lender pursuant to aogn Document or delivered thereunder (as modifiesupplemented by
other information then or theretofore furnishedobyn behalf of the Borrowers to the Administratdgent in connection
herewith), as of the date such disclosures argatelil, contains any material misstatement of fachaits to state any material
fact necessary to make the statements thereineilight of the circumstances under which they weagle, not misleading,
provided that, with respect to projected finanoi&rmation, the Borrowers represent only that suébrmation was prepared in
good faith based upon assumptions believed by tbdre reasonable at the time delivered (unlesswibe updated subsequent
thereto, in which case such information was prapargood faith based upon assumptions believeititoybe reasonable at the
time updated).

SECTION 3.12. InsuranceSchedule 3.12 sets forth a description of all iasge (including self-insurance)
maintained by or on behalf of the Loan PartiesfaeeEffective Date. As of the Effective Date, glemiums due in respect of
such insurance have been paid. The propertieed@tmpany and its Subsidiaries are insured witmitrally sound and
reputable insurance companies or through self-amaaa and the Company believes that such insuraasgamed by or on
behalf of the Loan Parties and their subsidiasesdiequate.

SECTION 3.13. Use of CreditNeither the Company nor any of its Subsidiariesnigaged principally, or as
one of its important activities, in the businesextiending credit for the purpose, whether immegliaicidental or ultimate, of
buying or carrying Margin Stock. Following the ajpption of the proceeds of each Borrowing or dragander each Letter of
Credit, not more than 25% of the value of the as@ather of the applicable Borrower only or of thempany and its
Subsidiaries on a consolidated basis) subjecta@tbvisions of Section 6.02, Section 6.04 or ahgioprovision restricting the
disposition or pledge of Margin Stock, or subjecahy restriction on the disposition or pledge afrlyin Stock contained in any
agreement or instrument between any Borrower agidcander or any Affiliate of any Lender relatingltadebtedness and with
the scope of clauses (f) or (g) of Article VII, e Margin Stock.

SECTION 3.14. Labor MattersAs of the Effective Date, there are no materiakss, lockouts or slowdowns
or any other labor disputes against any BorroweamngrSubsidiary pending or, to the knowledge of Bagrower or any
Subsidiary, or threatened, that could reasonablxpected to have a Material Adverse Effect (othan the Disclosed Matters).
The hours worked by and payments made to emplayleae Company or any Subsidiary have not beemalaton of the Fair
Labor Standards Act or any other applicable Fedstale, local or foreign law dealing with such tmet except as could not
reasonably be expected to have a Material AdveifeetHother than the Disclosed Matters). All payrisedue from the
Company or any Subsidiary, or for which any clailmyrbe made against the Company or any Subsidiargcoount of wages
and employee health and welfare insurance and b#resfits, have been paid or accrued as a lialoilitthe books of the
Company or such Subsidiary, to the extent theraita do so could reasonably be expected to hawaterial Adverse Effect
(other than the Disclosed Matters). The consummaifdhe Transactions will not give rise to anyhtigf termination or right of
renegotiation on the part of any union under arlective bargaining agreement to which the Compangny Subsidiary is
bound.

SECTION 3.15. Subsidiaries. Schedule 3.%6ts forth, as of the Effective Date, (a) a coragxt complete list
of the name and relationship to the Company of eachall of the Company’s Subsidiaries, (b) a tind complete listing of
each class of authorized Equity Interests of eamindsver (other than the Company), of which all etis issued shares are
validly issued, outstanding, fully paid and nonessable
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(to the extent such concepts are applicable), amgkd beneficially and of record by the Personstifled on Schedule 3.15, (¢)
the type of entity of the Company and each of ubsliaries and (d) a complete and correct listligbint ventures in which the
Company or any of its Subsidiaries is a partnerofthe issued and outstanding Equity Interestaemhby any Loan Party in its
Subsidiaries have been (to the extent such conaept®levant with respect to such ownership istejeluly authorized and
issued and are fully paid and nonassessable.

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

SECTION 3.17. Sanctions None of the Company or any of its Subsidiaries, tthe knowledge of the
Company, any director, officer, employee, agerdgamtrolled affiliate of the Company or any of itsifSidiaries (a) is, or is
owned or controlled by Persons that are, includethe list of “Specially Designated Nationals arlddged Persons”, (b) is
otherwise currently the subject of any Sanction&prs located in a jurisdiction that is the subjef Sanctions.

SECTION 3.18. Money Laundering and Count@errorist Financing Lawdzach Loan Party is in compliance,
in all material respects, with the Bank Secrecy, Astamended by Title Il of the Patriot Act, afidother applicable anti-money
laundering, anti-corruption and counter terroriisahcing laws and regulations.

ARTICLE IV

Conditions

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

(@) Credit Agreement and Loan Documenithe Administrative Agent (or its counsel) shall baeceived
from each party hereto (i) a counterpart of thise&sgnent signed on behalf of each party hereto (diew evidence
reasonably satisfactory to the Administrative Agavitich may include a facsimile or other electramansmission of a
signed signature page) that such party has sigoedraterpart of this Agreement), (ii) duly executegpies of the other
Loan Documents to be executed in connection witheffectiveness of this Agreement (or written enizkereasonably
satisfactory to the Administrative Agent (which niaglude facsimiles or other electronic transmissiof signed
signature pages) that such party has signed cqantenf such Loan Documents) and such other ivatifs, documents,
instruments and agreements as the AdministrativanAghall reasonably request in connection withridugsactions
contemplated by this Agreement and the other Loacuhents, including any promissory notes requdsydcenders
pursuant to Section 2.10(e) payable to each sugresting Lender and (iii) a favorable written opmiaddressed to the
Administrative Agent and the Lenders and dated&tfective Date) of each of (A) Sidley Austin LLRyunsel for the
Borrowers and the Loan Parties, and (B) Read Huydgioe President, Associate General Counsel ance&ey of the
Company, in each case covering such customary mmagating to the Loan Parties, the Loan Documenthe
Transactions as the Administrative Agent shalleeably request and in form reasonably acceptaltleeto
Administrative Agent. The Company hereby requesth £ounsel to deliver such opinions.

(b) ClosingCertificates; Certified Certificates of Incorpomt] Good Standing CertificateBhe
Administrative Agent shall have received (i) a ifiedte of each Loan Party, dated the Effectivedatd executed by its
Secretary or Assistant Secretary, which shall @jify the
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resolutions of its Board of Directors, members thieo body authorizing the execution, delivery ardgrmance of the
Loan Documents to which it is a party, (B) identify name and title and bear the signatures of ffiecs of such Loan
Party authorized to sign the Loan Documents to itics a party, and (C) contain appropriate attaehts, including th
certificate or articles of incorporation or orgatipn of each Loan Party certified by the relevauthority of the
jurisdiction of organization of such Loan Party anttue and correct copy of itsHgws or operating, management or
partnership agreement, and (ii) a long form goadding certificate for each Loan Party from itdgdiction of
organization.

(c) Officer's CertificateThe Administrative Agent and the Lenders shall haerived a certificate, signed by
a Responsible Officer of the Company, dated thedfffe Date (i) stating that no Default or EvenDeaffault has
occurred and is continuing, (ii) stating that tepresentations and warranties contained in the Dmsuments are true
and correct in all material respects (to the extentotherwise qualified by materiality) as of swidte other than those
that speak expressly to an earlier date, in whitde such representations and warranties shalliéeutrd correct in all
material respects as of such date, (iii) confirntimat the condition set forth in paragraph (f)liétSection is satisfied
and (iv) certifying as to any other factual mattessnay be reasonably requested by the Adminigtraigent.

(d) FEees, Costs and Expensékse Administrative Agent shall have received adiS@and other amounts due
and payable on or prior to the Effective Date,udahg, to the extent invoiced, reimbursement ompayt of all out-of-
pocket expenses (including reasonable fees, chargkdisbursements of a single counsel selectedebfxdministrative
Agent and of such special and local counsel agtiministrative Agent may deem appropriate in iteddaith
discretion), in each case, required to be reimlobosgaid by any Loan Party under any Loan Document

(e) Eilings, Registrations and RecordinGfie Administrative Agent shall have received aifteste from a
Responsible Officer certifying that (i) the Compamd the Subsidiaries are, as of the Effective Dateompliance, in
all material respects, with all applicable foread U.S. Federal, state and local laws and reguaftincluding all
applicable Environmental Laws and Regulations Bnd X of the Board, except with respect to any nomgiance
therewith which could not reasonably be expecte@salt in a Material Adverse Effect, and (ii) alicessary material
governmental and material third party approvalsdnnection with this Agreement shall have beeninbthand shall be
in effect.

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

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

(h) Existing Credit AgreemenPrior to or substantially contemporaneously with é¢ffectiveness of this
Agreement on the Effective Date, all principal,mprem, interest, fees and other amounts due orandstg under the
Existing Credit Agreement shall have been or dhalbaid in full, the commitments thereunder shallehbeen or shall |
terminated, all guarantees and Liens existing imegation therewith shall have been or shall behdisged and released,
and all letters of credit outstanding thereundgcéet that the Existing Letters of Credit, whiclalhemain
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outstanding as Letters of Credit hereunder) staalelexpired or been terminated, and the Adminiggatgent shall
have received reasonably satisfactory evidencedier

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchcaathall be conclusive
and binding. Notwithstanding the foregoing, theigdgions of the Lenders to make Loans hereunddf sbisbecome effective
unless each of the foregoing conditions is satisfig waived pursuant to Section 9.02) at or pidds:00 p.m., New York City
time, on October 31, 2014 (and, in the event soctditions are not so satisfied or waived, the Cotmmaints shall terminate at

such time).

SECTION 4.02. Each Credit EveniThe obligation of each Lender to make a Loan orotteasion of any
Borrowing, and of any Issuing Lender to issue, ameanew or extend any Letter of Credit is subjedhe receipt by the
Administrative Agent of the request therefor in@cance herewith and to the satisfaction of thie¥ahg conditions:

(@) The representations and warranties of the LoaneBasét forth in the Loan Documents that are gedliby
materiality shall be true and correct and the regmeations and warranties that are not so quakfied be true and
correct in all material respects on and as of #ite df such Borrowing, or the date of such issuameendment, renewal
or extension of such Letter of Credit, except ® éltent such representations and warranties estpmretate to an earlie
date (in which case such representations and weesahat are qualified by materiality shall bestand correct and such
representations and warranties that are not safiqdaghall be true and correct in all materialpests, in each case as of
such earlier date).

(b) Atthe time of and immediately after giving efféatsuch Borrowing or the issuance, amendment, rahew
or extension of any Letter of Credit, as applicahte Default shall have occurred and be continuing.

Each Borrowing ( providethat a conversion or a continuation of a Borrowshgll not constitute a “Borrowing” for purposes of
this Section) and each issuance, amendment, relmewatension of any Letter of Credit shall be dedrto constitute a
representation and warranty by the Borrowers or#ite thereof as to the matters specified in papy (a) and (b) of this
Section.

SECTION 4.03. Initial Credit Event for Each Additional SubsidiaBprrower. The obligations of the Lenders
to make Loans to any Subsidiary Borrower that bexoeSubsidiary Borrower after the Effective Datadcordance with
Section 2.20 are subject to the satisfaction ofdhewing conditions:

(@) Borrower Joinder Agreement and Loan Documenite Administrative Agent (or its counsel) shall bav
received from such Subsidiary Borrower (i) a coypeet of such Subsidiary Borrower’s Borrower Joindgreement
signed on behalf of such Subsidiary Borrower (attem evidence reasonably satisfactory to the Adstriative Agent
(which may include a facsimile or other electraménsmission of a signed signature page) that padly has signed a
counterpart thereof), (ii) such other certificadscuments, instruments and agreements as the Asdrative Agent sha
reasonably request in connection with the trangastcontemplated by this Agreement and the othanll@ocuments,
including any promissory notes requested by Lenpersuant to Section 2.10(e) payable to each semesting Lender
and (iii) a favorable written opinion (addressedhe Administrative Agent and the Lenders and dagedf the date of
the applicable Borrower Joinder Agreement) of celif such Subsidiary Borrower covering such mattelating to
such Subsidiary Borrower, the Loan Documents offtla@sactions as the Administrative Agent shalbosably request
(which opinions shall be consistent with those @pia delivered to the Administrative Agent pursuan$ection 4.01(a)

(iil)).
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(b) Certified Certificate of Incorporation; Good StamgliCertificatesThe Administrative Agent shall have
received (i) a certificate of such Subsidiary Boreo, dated as of the date of the applicable Borrdeender Agreement
and executed by its Secretary or Assistant Segretdnich shall (A) certify the resolutions of it©8rd of Directors,
members or other body authorizing the executiolively and performance of the Loan Documents tochliti is to
become a party in accordance with the terms ofAgieement, (B) identify by name and title and ktbarsignatures of
the officers of such Subsidiary Borrower authorizedign the Loan Documents to which it is to beeanparty, and (C)
contain appropriate attachments, including thefaeste or articles of incorporation or organizatiof such Subsidiary
Borrower certified by the relevant authority of joesdiction of organization of such SubsidiaryrBaver and a true and
correct copy of its by-laws or operating, managenoempartnership agreement, and (ii) a long forradystanding
certificate for such Subsidiary Borrower from isigdiction of organization.

(c) “Know Your CustomérRequirementsThe Lenders shall have received all documentatiahadher
information with respect to such Subsidiary Borrowexjuested by the Administrative Agent and reqlirader
applicable “know your customer” rules and regulagioincluding all information required to be dele@é pursuant to
Section 9.13.

ARTICLE V
Affirmative Covenants

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

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

(@) assoon as possible, but in any event within 7S déter the end of each fiscal year of the Comptogy,
Company’s audited consolidated balance sheet afittdiconsolidated statements of operations, studkins’ equity
and cash flows as of the end of and for such yewdt related notes thereto, setting forth in eask aacomparative form
the figures for (or, in the case of the balanceshas of the end of) the previous fiscal yearnegdbrted on by
PricewaterhouseCoopers LLP or other independenicpadrountants of recognized national standingh@it a “going
concern” or like qualification or exception and hiaut any qualification or exception as to the saojpguch audit) to the
effect that such consolidated financial statempresent fairly in all material respects the finahcondition and results
of operations of the Company and its consolidatgas®liaries on a consolidated basis in accordartteGAAP
consistently applied;

(b) as soon as available, but in any event within 4 @ddter the end of each of the first three figparters of
each fiscal year of the Company, the Company’s dited consolidated balance sheet and unauditedbdated
statements of operations and cash flows as ofrti@eand for such fiscal quarter and the thensgdgportion of the
fiscal year, setting forth in each case in compagdbrm the figures for the corresponding periogberiods of (or, in the
case of the balance sheet, as of the end of) thequs fiscal year, all certified by the Chief Ric#l Officer of the
Company as presenting fairly in all material respéae financial condition and results of operation

58




of the Company and its consolidated Subsidiariea oonsolidated basis in accordance with GAAP sbasily applied,
subject to normal year-end audit adjustments aadhbisence of footnotes;

(c) concurrently with any delivery or deemed delivefyioancial statements under paragraph (a) or lfoya
(or, in the case of any such delivery under pagty(a) above, within 75 days after the end of fhi@ieable fiscal year
the Company) a certificate of the Chief Financi#ficer of the Company substantially in the forme¢hibit E certifying
() (solely in the case of financial statementdwikd pursuant to paragraph (b) above) such finhetatements as
presenting fairly in all material respects the ficial condition and results of operations of thenpany and its
consolidated Subsidiaries on a consolidated basiscordance with GAAP consistently applied, sutiieonormal year-
end audit adjustments and the absence of footn@ess to whether a Default has occurred and,lfefault has
occurred, specifying the details thereof and atipadaken or proposed to be taken with respecetbe(iii) setting fortt
reasonably detailed calculations demonstrating diamge with the covenants contained in Sectiong érid 6.08 and, if
as of the date of such financial statements thep2oyis consolidated financial statements inclugerésults of any
Variable Interest Entity that is not a “Subsidiafgt purposes hereof, including a statement in cigffit detail of amoun
in respect of Variable Interest Entities excludedalculating such covenants, and (iv) stating vaeany change in
GAAP or in the application thereof that appliesite Company or any of its consolidated Subsididresoccurred since
the later of the date of the Company’s most reaedited financial statements referred to in Sec3i®4 and the date of
the most recent prior certificate delivered purstarthis paragraph (c) indicating such a changg #mmny such change
has occurred, specifying the effect of such changthe financial statements accompanying suchficett;

(d) concurrently with any delivery of financial statemeunder paragraph (a) of this Section, a ceatfiof
the accounting firm that reported on such finansiatements stating whether they obtained knowledgeg the course
of their audit of such financial statements of &lure of the Company to comply with the termsy@&oants, provisions
or conditions of Section 6.07 or Section 6.08 ias@fs they relate to accounting matters and, i siwcounting firm has
obtained such knowledge of any failure to complgteiement as to the nature thereof (which ceatienay be limited
the extent required by accounting rules or guigsljn

(e) promptly after the same become publicly availabtmies of all periodic and other reports, proxy
statements and other materials (other than retitsiratatements on Form S-8 or any similar or ssmaeform) filed by
the Company or any Subsidiary with the SEC, or@oyernmental Authority succeeding to any or allhaf functions of
the SEC, or with any national securities exchangejstributed by the Company to the holders oEsiity Interests
generally, as the case may be;

(H  promptly after Moody’s, S&P or Fitch shall have annced (i) a change in its Rating or in any rating
established by it for any of the Covered Note} tifiat it shall no longer maintain a Rating, (@irhange of its rating
system or (iv) that it shall cease to be in tharmss of issuing corporate debt ratings, writteticecof such development
or rating change;

(g) promptly following any reasonable request ther&fmm the Administrative Agent, copies of any
documents described in Sections 101(k) or 101(BRISA that any Loan Party or any ERISA Affiliateynrequest with
respect to any Multiemployer Plan; providbat if the Loan Parties or any of the ERISA Aftkes have not requested
such documents or notices from the administrat@ponsor of the applicable Multiemployer Plan, thgron reasonable
request of the Administrative Agent, the Loan Rarind/or the ERISA Affiliates shall promptly makesquest for
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such documents or notices from such administratsponsor and the Borrowers shall provide copiesioh documents
and notices promptly after receipt thereof; and

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

Information required to be delivered pursuant toti®es 5.01(a), (b), (e) and (f) shall be deemeliaee been delivered on the
date on which the Company provides notice to thmifsistrative Agent that such information has beestpd on the SEC
website on the Internet at www.sec.gov, or at arotlebsite identified in such notice and accesdiplthe Lenders without
charge, providethat such notice may be included in a certificatlvered pursuant to Section 5.01(c).

SECTION 5.02. Notices of Material Event3-he Company will furnish to the Administrative Adéfor
prompt distribution to each Lender through the Adistrative Agent) written notice promptly, but inyaevent within five
Business Days of, any of the Chief Executive Offitee President, the General Counsel or the Gliiefncial Officer of any
Borrower obtaining actual knowledge of the follogin

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

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

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

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

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

Each notice delivered under this Section shalldee@panied by a written statement of the Chief farad Officer or other

executive officer of the Company setting forth tlegails of the event or development requiring suafice and any action taken
or proposed to be taken with respect thereto.
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SECTION 5.03. Existence; Conduct of Businegsach Loan Party will, and will cause its Subsidiario, do ¢
cause to be done all things necessary to obtaesepre, renew and keep in full force and effedetjal existence and, except
where the failure to do so could not reasonablgxpected to have a Material Adverse Effect, thbtsiglicenses, permits,
privileges, franchises, patents, copyrights, traathand trade names material to the conduct bligmess, provided that the
foregoing shall not prohibit any merger, consoligiat liquidation or dissolution permitted under 8@&c 6.03 or other permitted
disposition thereof under Section 6.04.

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

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

SECTION 5.06. Books and Records; Inspection RigtEach Loan Party will, and will cause each Subsydiar
to, (i) keep proper books of record and accoumtthiich full, true and correct entries are made bflehlings and transactions in
relation to its business and activities and (iijfie case of each Loan Party, permit any reprethezgadesignated by the
Administrative Agent or any Lender (including emyses of the Administrative Agent, any Lender or aagsultants,
accountants, lawyers and appraisers retained bdhenistrative Agent or any Lender), upon reasdaginior notice, to visit
and inspect its properties, to examine and makaetstfrom its books and records and to discusHfasrs, finances and
condition with its officers and independent accantd, all at such reasonable times during normsihless hours and as often as
reasonably requested (but no more frequently thanally unless an Event of Default exists) andvéth a representative of the
Company present. The Loan Parties acknowledgdtbakdministrative Agent, after exercising its tiglf inspection, may
prepare and distribute to the Lenders certain Repartaining to the Loan Parties’ and their reipeSubsidiaries’ assets for
internal use by the Administrative Agent and theders.

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

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

(b) The Company will not directly or indirectly uiee proceeds of the Loans, or lend, contributatioerwise

make available such proceeds of the Loan to angoRefor the purpose of financing activities oribass of or with any Person,
or in any country or territory that, at the timesoich financing, is the subject of any Sanctions.
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(c) No part of the proceeds of the Loans will bedjslirectly or indirectly, for any payments to ajovernments
official or employee, political party, official & political party, candidate for political officer, anyone else acting in an official
capacity, in order to obtain, retain or direct besis or obtain any improper advantage, in violadiothe United States Foreign
Corrupt Practices Act of 1977, as amended.

SECTION 5.09. InsuranceThe Company will, and will cause each Subsidiaryraintain with financially
sound and reputable insurance companies or threeifdfnsurance, (i) insurance or self-insurancsuioh amounts (with no
greater risk retention) and against such risks asmsidered adequate by the Company, in its gaitdjidgment, and (ii) all
other insurance as may be required by law. The @oampwiill furnish to the Administrative Agent, uptme reasonable request
the Administrative Agent, information in reasonatigail as to the insurance so maintained.

SECTION 5.10. Further Assurance$he Company will, and will cause each Subsidianet@cute any and
further documents, agreements and instrumentstadedall such further actions that may be requinedier any applicable law,
that the Administrative Agent or the Required Lasdeay reasonably request, to cause the GuarartpgirBment to be and
remain satisfied at all times or otherwise to g¥fect to the provisions of the Loan Documentsaathe expense of the Loan
Parties.

ARTICLE VI

Negative Covenants

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

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

() Indebtedness created under the Loan Documents;

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

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

(iv)  Guarantees by the Company of Indebtedness of aosi@ary and by any Subsidiary of Indebtedness
of the Company or any other Subsidiary; provitteat the Indebtedness so guaranteed shall noébpied by this
Section;

(v) Indebtedness of the Company or any Subsidiary reduo finance the acquisition, construction or
improvement of any fixed or capital assets, inagigdCapital Lease Obligations, Synthetic Lease @kitigs and any
Indebtedness assumed in connection with the atiguisif any such assets, and Refinancing Indebtdimerespect
thereof;_providedhat such Indebtedness is
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incurred prior to or within 180 days after suchuisiion or the completion of such constructioriroprovement;

(vi)  Indebtedness of any Person that becomes a Sulysidiasf any Person not previously a Subsidiary
that is merged or consolidated with or into a Saibsy in a transaction permitted hereunder) afterdate hereof, or
Indebtedness of any Person that is assumed bywrgidgary in connection with an acquisition of asd®/ such
Subsidiary, and Refinancing Indebtedness in reghectof;_providedhat (A) such original Indebtedness exists at the
time such Person becomes a Subsidiary (or is sgadenr consolidated) or such assets are acquikarot created in
contemplation of or in connection with such Pereenoming a Subsidiary (or such merger or consalidpbr such
assets being acquired and (B) neither the Compangnmy Subsidiary (other than such Person or thsi8iary with
which such Person is merged or consolidated orsthassumes such Persohidebtedness) shall Guarantee or other
become liable for the payment of such Indebtedness;

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

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

(ix) Indebtedness under Swap Agreements permitted @wirion 6.05;
(x) Capital Lease Obligations in connection with anlefa&aseback Transactions;

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

(xii)  Indebtedness consisting of indemnification, adjesthof purchase price, earnout or similar
obligations (and Guarantees of such Indebtedniessich case, incurred in connection with the digfm of any
business, assets or a Subsidiary of the Companmgt titan Guarantees of Indebtedness incurred omassby any
Person acquiring all or any portion of such busihassets or Subsidiary for the purpose of finanomotherwise in
connection with such acquisition; provideklowever, that (A) such Indebtedness is not reflected erblance sheet of
the Company or any Subsidiary prepared in accodaiih GAAP (contingent obligations referred tcaifiootnote to
financial statements and not otherwise reflectetherbalance sheet will not be deemed to be reflieah such balance
sheet for purposes of this clause (A)) and (B)nlaximum aggregate liability in respect of all slictiebtedness shall r
exceed the gross proceeds, including the fair mardae of non-cash proceeds (the fair market vafumich non-cash
proceeds being measured at the time such proceedscgived and without giving effect to any sulbes changes in
value), actually received by the Company and tHesBliaries in connection with such disposition;

(xiii)  (A) Guarantees by Foreign Subsidiaries of forefgrdtparty grower obligations incurred in the
ordinary course of business in an aggregate anmustanding at any time, taken together with ttoavgr obligations
referred to in clause (B), not to exceed $500,00@,Providedhat each such Guarantee incurred by a Foreigni@Baiye
shall be solely in respect of
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obligations of its own growers or the growers &ubsidiary that is organized under the laws ofstirae nation as such
Foreign Subsidiary; (B) Guarantees by the Comparanyg Subsidiary Guarantor of foreign third partgwger
obligations incurred in the ordinary course of bess in an aggregate amount outstanding at anynini® exceed
$100,000,000; and (C) Guarantees by the Compaagy6ubsidiary Guarantor of the obligations ofdlparty growers
located in the United States incurred in the ongit@urse of business in an aggregate amount adiggat any time ni
to exceed $200,000,000;

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

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

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

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

(xviii)  other unsecured Indebtedness; provitted the aggregate principal amount of such ungecur
Indebtedness of Subsidiaries outstanding undecthise (xviii) at any time, together with the aggate principal
amount of secured Indebtedness outstanding unalesel(xix) at such time, shall not exceed 15% ofs0bdated Net
Tangible Assets; and

(xix)  Indebtedness of the Company or any Subsidiary eddwy Liens permitted under Section 6.02(xiv);
providedthat the aggregate principal amount of Indebtedoetstanding under this clause (xix) at any tirogether
with the aggregate principal amount of unsecurei@titedness of Subsidiaries outstanding under clauig at such
time, shall not exceed 15% of Consolidated Net Tdag\ssets.
(b) Notwithstanding any provision of paragraph (a)ha$ tSection, no Subsidiary shall be liable for any
Material Indebtedness of the Company, under anydtiee or otherwise, unless it shall also Guarahe©bligations on term
and under documentation, reasonably satisfactattyst@ddministrative Agent.

SECTION 6.02. Liens.The Company will not, nor will it permit any Subgidy to, create, incur, assume or
permit to exist any Lien on any asset now ownelepeafter acquired by it, except:

() Liens created under the Loan Documents;

(i)  Permitted Encumbrances;
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(i)  any Lien on any asset of the Company or any Sulrsidixisting on the Effective Date and set forth
on Schedule 6.0@ncluding any Lien that attaches by law to thegeexs thereof); providdtiat (A) such Lien shall not
apply to any other property or asset of the Commarany Subsidiary and (B) such Lien shall secunlg those
obligations that it secures on the Effective Datendth respect to any such obligations that shalle been extended,
renewed or refinanced in accordance with Sectifh,6Refinancing Indebtedness in respect thereof;

(iv) any Lien existing on any asset, including any Liteat attaches by law to the proceeds thereof, poi
the acquisition thereof by the Company or any Siiasi or existing on any property or asset, inatgdany Lien that
attaches by law to the proceeds thereof, of angdPehat becomes a Subsidiary or is merged or &dased with the
Company or any Subsidiary after the date hereof poi the time such Person becomes a Subsidiasysar merged or
consolidated securing Indebtedness permitted udeletion 6.01(a)(vi); provideithat (A) such Lien is not created in
contemplation of or in connection with such acdigsi, merger or consolidation or such Person beograiSubsidiary,
as the case may be, (B) such Lien shall not agpany other asset of the Company or any Subsidiady(C) such Lien
shall secure only those obligations that it secarethe date of such acquisition, merger or codatithn or the date such
Person becomes a Subsidiary, as the case may, batlorespect to any such obligations that shallenbeen extended,
renewed or refinanced in accordance with Secti@h,6Refinancing Indebtedness in respect thereof;

(v) Liens on fixed or capital assets acquired, constlior improved by the Company or any Subsidiary,
including any Lien that attaches by law to the pexs thereof, providdtiat (A) such Liens secure Indebtedness
permitted by clause (a)(v) of Section 6.01, (B)rsLiens and the Indebtedness secured thereby @reéa prior to or
within 180 days after such acquisition or the catiph of such construction or improvement, (C) lthdebtedness
secured thereby does not exceed the cost of aewguaonstructing or improving such fixed or capéasets and any
financing costs associated therewith and (D) suehd.shall not apply to any other property or agsdte Company or
any Subsidiary;

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

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

(viii)  any Lien on assets of any Foreign Subsidiary; pledihat such Lien shall secure only Indebtedness
or other obligations of such Foreign Subsidiaryaimy other Foreign Subsidiary organized underdiass lof the same
nation as such Foreign Subsidiary, permitted hategn

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

(x) Liens arising under operating leases which areestilp the Personal Property Security Act (Alberta)

(xi)  Liens arising out of any Sale/Leaseback Transagtion
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(xii)  Liens on cash, cash equivalents or marketable iiesusf the Company or any Subsidiary securing
obligations of the Company or any Subsidiary ursleap Agreements permitted under Section 6.05;

(xii)  sales or other transfers of accounts receivabienpat intangibles and related assets pursuanhtt
Liens existing or deemed to exist in connectiorhw8ecuritization Transactions permitted underiBed.01(a)(xv); an

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

SECTION 6.03. Fundamental Changes; Business Activit{@$.The Company will not, nor will it permit any
Subsidiary to, merge into or consolidate with attyeo Person, or permit any other Person to mertgeoinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except thadt the time thereof and immediately
after giving effect thereto no Event of Default lkhave occurred and be continuing, (i) any Sulasidmay merge into or
transfer all or substantially all its assets totaepbSubsidiary, (i) any Person acquired in ageation not otherwise prohibited
this Agreement may merge into or consolidate withtransfer all or substantially all its assetg(xy,any Subsidiary in a
transaction in which the surviving or acquiringignis a Subsidiary, (y) any special purpose Subsydormed for the purpose
effecting an acquisition and not conducting anyifess or holding assets other than de minimis sissay merge into or
consolidate with any Person to be acquired inrsaetion not otherwise prohibited by this Agreemantl (z) the Company in a
transaction in which the surviving or acquiringignis the Company, (iii) any Subsidiary may mengg or consolidate with or
transfer all or substantially all its assets to Beyson in a transaction permitted under Sectid4 i®. which the surviving or
acquiring entity is not a Subsidiary, (iv) any Sdizy may merge into or consolidate with or tramsdll or substantially all its
assets to the Company in a transaction in whiclstingving or acquiring entity is the Company, gagany Subsidiary may
liquidate or dissolve if the Company determinegad faith that such liquidation or dissolutionrighe best interests of the
Company and is not materially disadvantageousead énders.

(b) The Company will not, nor will it permit any Subgidy to, engage, to any material extent, in anyrass
other than (i) the production, marketing and disttion of food products, any related food or adtioal products, processes or
business, the production, marketing and distrilmutibrenewable fuels, neutraceuticals, biotech petaland other renewable
products (or by-products), any other business iitlvthe Company or any Subsidiary was engagedeiftective Date, and
any business related, ancillary or complementatiedoregoing, (ii) transfers to and agreementh SPE Subsidiaries relating
to Securitization Transactions and (iii) in theeca$ SPE Subsidiaries, Securitization Transactimstransactions incidental or
related thereto.
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SECTION 6.04. Asset SalesThe Company will not, nor will it permit any Subisidy to, transfer, lease or
otherwise dispose of, in one transaction or a s@fi¢ransactions, directly or indirectly, all afstantially all the assets of the
Company and the Subsidiaries, taken as a wholepéxicat the Company or any Subsidiary may trankfase or otherwise
dispose of, in one transaction or a series of &etiens, directly or indirectly, assets in eachdls/ear if the cumulative book
value of such assets in any fiscal year is less #5886 of the Company’s Total Assets at the begupoirsuch fiscal year.

SECTION 6.05. Swap Agreement3.he Company will not, nor will it permit any Subiidy to, enter into any
Swap Agreement, except (a) Swap Agreements eniteicetb hedge or mitigate risks to which the Compana Subsidiary has
actual exposure and (b) Swap Agreements enteredhimrder to effectively cap, collar or exchangerest rates (from fixed to
floating rates, from one floating rate to anotheafing rate or otherwise) with respect to anyresé-bearing liability,
Indebtedness or investment of the Company or abgiBiary; provided, that the Company may enter puband call option
agreements in order effectively to fix price ranfpgsthe purchases of shares of the Company’salsgiitck to be made pursuant
to share repurchase programs approved by its lmdatidectors.

SECTION 6.06. Transactions with AffiliatesThe Company will not, nor will it permit any Subisidy to, sell,
lease, license or otherwise transfer any assets myrchase, lease, license or otherwise acqoye@ssets from, or otherwise
engage in any other transactions with, any of ftgidtes, except (a) transactions in the ordineoyrse of business that are at
prices and on terms and conditions not less favetalthe Company or such Subsidiary than couldldiained on an arm’s-
length basis from unrelated third parties, (b) $eantions between or among the Company and the @aithss not involving any
other Affiliate, (c) any Restricted Payment or ¢dmpensation and indemnification of, and other eympent arrangements wit
directors, officers and employees of the Comparguch Subsidiary entered in the ordinary courdausfness.

SECTION 6.07. Interest Expense Coverage Rafibe Company will not permit the ratio of (i) Conslalted
EBITDA to (i) Consolidated Cash Interest Expensedny period of four consecutive fiscal quarterbé less than 3.75 to 1.00.

SECTION 6.08. Debt to Capitalization Ratid:he Company will not permit the Debt to CapitaliaatRatio to
be more than 0.60 to 1.00 as of the last day offiangl quarter; provided, however, that until amcluding the end of the fiscal
guarter of the Borrower ending on December 27, 26e1Debt to Capitalization Ratio shall not exc8egb to 1.00.

ARTICLE VII

Events of Default

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

(a) any Borrower shall fail to pay any principal of aogyan or any reimbursement obligations in respéeny
LC Disbursement when and as the same shall becamard! payable;

(b) any Borrower shall fail to pay any interest on &oan or any fee or any other amount (other than an
amount referred to in paragraph (a) of this Arligayable under any Loan Document, when and asatime shall
become due and payable, and such failure shalincenunremedied for a period of five Business Daysiore;

(c) any representation, warranty or statement madeemdd made by or on behalf of any Loan Party in or
connection with this Agreement or any other LoarciDoent or any
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amendment or modification hereof or thereof or waivereunder or thereunder, or in any report,fizte, financial
statement or other document furnished pursuant ito @nnection with this Agreement or any otheahdocument or
any amendment or modification hereof or thereakaiver hereunder or thereunder, shall prove to e incorrect in
any material respect (or, in the case of any remtesion, warranty or statement qualified by matgy, in any respect)
when made or deemed made;

(d) any Loan Party shall fail to observe or perform aayenant, condition or agreement contained ini@gct
5.02(a), 5.03 (with respect to any Loan Party'stxice), 5.08 or Article VI of this Agreement;

(e) any Loan Party shall fail to observe or perform aayenant, condition or agreement contained inLaran
Document (other than those specified in paragraph(i§) or (d) of this Article), and, except aseathise provided in
such Loan Document, such failure shall continueennadied for a period of 30 days after notice thigireon any Lender
or the Administrative Agent to the Company;

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

(g) any event or condition occurs (including the trigigg of any change in control or similar event with
respect to the Company) that results in any Mdterdebtedness becoming due prior to its schedulatlrity or the
effect of which default or other event or conditierio cause, or to permit the holder or holderargf Material
Indebtedness (or a trustee or agent on behalfabf Balder or holders) to cause such Indebtedndssdome due prior to
its scheduled maturity or to require, with the giyiof notice if required, any Material Indebtednisbe repurchased,
prepaid, defeased or redeemed (automatically @reike), prior to its stated maturity, providiat this paragraph (g)
shall not apply to secured Indebtedness that bexzdone as a result of the sale, transfer or ottspiodition (including as
a result of a casualty or condemnation event) @fpttoperty or assets securing such Indebtedneise(extent such sale,
transfer or other disposition is not prohibited enthis Agreement); or there shall occur any etfeait constitutes a
default, amortization event, event of terminatiorsimilar event under or in connection with any B#ization
Transaction the obligations in respect of whichstibate Material Indebtedness, or the Company graubsidiary shall
fail to observe or perform any term, covenant, éma or agreement contained in or arising undsr such
Securitization Transaction, if, as a result of seieant or failure, the lenders or purchasers theteuor any agent acting
on their behalf shall cause or be permitted to edwith or without the giving of notice, the lapsietime or both) such
Securitization Transaction or the commitments eflénders or purchasers thereunder to terminatease to be fully
available;

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

68




(i) any Loan Party or any Material Subsidiary shallzGluntarily commence any proceeding or file any
petition seeking liquidation, reorganization oresthelief under any Federal, state or foreign bapiay, insolvency,
receivership or similar law now or hereafter ireeff (ii) consent to the institution of, or fail tontest in a timely and
appropriate manner, any proceeding or petitionritestt in paragraph (h) of this Article, (iii) appigr or consent to the
appointment of a receiver, trustee, custodian, estcator, conservator or similar official for angdn Party or any
Material Subsidiary or for a substantial part efassets, (iv) file an answer admitting the maltatiagations of a petitio
filed against it in any such proceeding, (v) malkgeaeral assignment for the benefit of creditoré/jrtake any action
for the purpose of effecting any of the foregoing;

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

(k) one or more judgments for the payment of moneyiaggregate amount in excess of $50,000,000 sk
rendered against any Loan Party, any Subsidiagngrcombination thereof and the same shall remaaid or
undischarged for a period of 30 consecutive daymgduvhich execution shall not be effectively stdyer any action
shall be legally taken by a judgment creditor tact or levy upon any assets of any Loan PartywprSubsidiary to
enforce any such judgment;

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

(m) a Change in Control shall occur; or

(n) the Guarantee Agreement shall fail to remain ihféute or effect or any action shall be taken hy hoan
Party to discontinue or to assert the invalidityunenforceability of the Guarantee Agreement, grlaoan Party shall
deny that it has any further liability under thegBantee Agreement to which it is a party, or shiakk notice to such
effect,

then, and in every such event (other than an evéntrespect to any Borrower described in paragi@lor (i) of this Article),
and at any time thereafter during the continuariceich event, the Administrative Agent may, anthatrequest of the Required
Lenders shall, by notice to the Loan Parties, &dtteer or both of the following actions, at the saon different times: (i)
terminate the Commitments, and thereupon the Camenits shall terminate immediately, and (ii) dectagLoans then
outstanding to be due and payable in whole (omam, in which case any principal not so declaredgaue and payable may
thereafter be declared to be due and payablefhandupon the principal of the Loans so declardzbtdue and payable, toget
with accrued interest thereon and all fees andratbigyations of the Loan Parties accrued hereyrstesll become due and
payable immediately, without presentment, demaratept or other notice of any kind, all of whicle drereby waived by the
Loan Parties; and in case of any event with respeaty Borrower described in paragraph (h) oof(ihis Article, the
Commitments shall automatically terminate and ttiegipal of the Loans then outstanding, togethahwaiccrued interest there
and all fees and other obligations of the Loani®adccrued hereunder, shall automatically becameadd payable, without
presentment, demand, protest or other notice okanrdy all of which are hereby waived by the LoartRes. Upon the occurrer
and continuance of any Event of Default, the Adstnaitive Agent may, and at the request of the Reduienders shall, exerci
any rights and remedies provided to the Administeaf\gent under the Loan Documents or at law oiitggiincluding all
remedies provided under the UCC.
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ARTICLE VI

The Administrative Agent

Each of the Lenders and the Issuing Lenders hersdwocably appoints the Administrative Agent asagent
hereunder and under the Loan Documents and autisafiz Administrative Agent to take such actiong®behalf, including
execution of the other Loan Documents, and to éseuch powers as are delegated to the Adminisragent by the terms of
the Loan Documents, together with such actionspanekers as are reasonably incidental thereto. Téndgions of this Article ar
solely for the benefit of the Administrative Ageartd the Lenders, and the Borrowers shall not higisras third party
beneficiaries of any of such provisions.

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

The Administrative Agent shall not have any dutesbligations except those expressly set fortfénLoan
Documents. Without limiting the generality of tterdgoing, (a) the Administrative Agent shall notdabject to any fiduciary or
other implied duties, regardless of whether a Diefaas occurred and is continuing, (b) the Admiaiste Agent shall not have
any duty to take any discretionary action or exsreiny discretionary powers, except discretionghts and powers expressly
contemplated by the Loan Documents that the Admmatise Agent is required to exercise in writingdikected by the Required
Lenders (or such other number or percentage df¢hders as shall be necessary or believed by theimstrative Agent in goo
faith to be necessary under the circumstancesoatded in Section 9.02), and (c) except as expyessdlforth in the Loan
Documents, the Administrative Agent shall not hamg duty to disclose, and shall not be liable fer failure to disclose, any
information relating to any Loan Party that is coumicated to or obtained by the bank serving as Aditnative Agent or any of
its Affiliates in any capacity. The Administrativeent shall not be liable for any action taken ot taken by it with the consent
or at the request of the Required Lenders (or stiobr number or percentage of the Lenders aslshdalecessary under the
circumstances as provided in Section 9.02 or befidy the Administrative Agent in good faith tormressary) or in the abse!
of its own gross negligence or wilful miscondudheTAdministrative Agent shall be deemed not to Hanavledge of any
Default unless and until written notice thereafiigen to the Administrative Agent by the Companydrender, and the
Administrative Agent shall not be responsible fohave any duty to ascertain or inquire into (iy atatement, warranty or
representation made in or in connection with angrLBocument, (ii) the contents of any certificaggort or other document
delivered hereunder or in connection with any LBaxxument, (iii) the performance or observance gfafithe covenants,
agreements or other terms or conditions set forémiy Loan Document or the occurrence of any Dgféu) the validity,
enforceability, effectiveness, genuineness or amyuof any Loan Document or any other agreemesiiiiment or document, or
(v) the satisfaction of any condition set forthAirticle IV or elsewhere in any Loan Document, ottiean to confirm receipt of
items expressly required to be delivered to the idstrative Agent.

The Administrative Agent shall be entitled to refyon, and shall not incur any liability for relyingon, any
representation, notice, request, certificate, canstatement, instrument, document or other vgifincluding any electronic
message, Internet or intranet website postinglwratistribution) believed by it to be genuine amthave been signed or sent or
otherwise authenticated by the proper Person. Tdmidistrative Agent also may rely upon any statetnnesde to it orally or by
telephone and believed by it to be made by thegrBerson, and shall not incur any liability folyneg thereon. The
Administrative Agent may consult with legal counggho may be counsel for the Loan Parties), inddpahaccountants
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and other experts selected by it, and shall ndiabée for any action taken or not taken by it atardance with the advice of any
such counsel, accountants or experts, other thdretextent a court of competent jurisdiction daiees by final and
nonappealable judgment liability to have resultedthe gross negligence or wilful misconduct & Administrative Agent.

The Administrative Agent may perform any and allduties and exercise its rights and powers biirough any
one or more sub-agents appointed by the Administrdtgent. The Administrative Agent and any such-agent may perform
any and all its duties and exercise its rights maers through their respective Related Parties.€Mtulpatory provisions of tt
Article shall apply to any such sub-agent and eéoRkelated Parties of the Administrative Agent amg such sub-agent, and shall
apply to their respective activities in connectiaith the syndication of the credit facilities prded for herein as well as activit
as Administrative Agent.

In determining compliance with any condition heréemnto the making of a Loan that by its terms ninest
fulfilled to the satisfaction of a Lender, the Admgitrative Agent may presume that such conditisaissfactory to such Lender
unless the Administrative Agent shall have receivetice to the contrary from such Lender priortte making of such Loan.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this geaph, the
Administrative Agent may resign at any time upoticeto the Lenders and the Company. Upon any segifnation, the
Required Lenders shall have the right, with theseo of the Company (such consent not to be unneaspwithheld or delaye
in the absence of a continuing Event of Defaulggpoint a successor. If no successor shall hame @ appointed by the
Company and the Required Lenders and shall hawspseat such appointment within 30 days after thamgtAdministrative
Agent gives notice of its resignation, then thé&ired Administrative Agent may, on behalf of therlders, appoint a successor
Administrative Agent that shall be a commerciallbaith an office in New York, New York, or an Afidte of any such
commercial bank, in either case acceptable to tmagany in the absence of a continuing Event of Olefauch acceptance not
to be unreasonably withheld or delayed). Upon tloejptance of its appointment as Administrative Admeunder by a
successor, such successor shall succeed to anthd&ested with all the rights, powers, privilegadjgations and duties of the
retiring Administrative Agent, and the retiring Adristrative Agent shall be discharged from alldtgies and obligations under
the Loan Documents. The fees payable by the Bomoteea successor Administrative Agent shall bestrae as those payable
to its predecessor unless otherwise agreed imngritetween the Company and such successor. Aéekdministrative Agent’s
resignation hereunder, the provisions of this Agtend Section 9.03 shall continue in effect fa brenefit of such retiring
Administrative Agent, its sukagents and their respective Related Parties irecegh any actions taken or omitted to be taken by
any of them while it was acting as Administrativgeht.

Each Lender acknowledges that it has, independantlywithout reliance upon the Administrative Agenian)
other Lender or any of their Related Parties arstban such documents and information as it hane@eppropriate, made
own credit analysis and decision to enter into thigeement. Each Lender also acknowledges thatllit mdependently ar
without reliance upon the Administrative Agent olyather Lender or any of their Related Parties laakd on such docume
and information as it shall from time to time deappropriate, continue to make its own decisiongkng or not taking actic
under or based upon this Agreement, any other I@rument or related agreement or any documentdied hereunder
thereunder.

Notwithstanding anything herein to the contraryngither the Arrangers nor any Person named ondher
page of this Agreement as a Syndication Agent@oeumentation Agent shall have any duties or olitiga under this
Agreement or any other Loan Document (except indggacity, as applicable, as a Lender or an Isdigngler), but all such
Persons shall have the benefit of the indemnitiesiged for
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hereunder, and (ii) each Loan Party agrees notakemand hereby waives, any claims based on amyedllfiduciary duty on the
part of the Administrative Agent or any of the Argers.

ARTICLE IX
Miscellaneous

SECTION 9.01. Notices.(a) Except in the case of notices and other comeatinns expressly permitted to be
given by telephone (and subject to paragraph (lm)eall notices and other communications proviftatherein shall be in
writing and shall be delivered by hand or overnigitrier service, mailed by certified or registenedil or sent by facsimile or
by other electronic transmission, as follows:

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

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: 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 or the Swingline LdsaT, to:

JPMorgan Chase Bank, N.A.

1111 Fannin Street, 10th Floor

Houston, Texas 77002

Attention: Loan and Agency Services Group
Telecopy No.: (713) 750-2782

with a copy to:

JPMorgan Chase Bank, N.A.

383 Madison Avenue,

New York, NY 10179

Attention: Lauren Baker, Vice President
Telecopy No.: (917) 463-3302

email: lauren.m.baker@jpmorgan.com; and

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

All such notices and other communications (i) $8nhand or overnight courier service, or mailectbstified or registered mail,
shall be deemed to have been given when receivér sent by facsimile or by

72




other electronic transmission shall be deemedye baen given when confirmed by telephone, faceimilemail, providethat
if not given during normal business hours for theipient, shall be deemed to have been given aigbring of business on the
next Business Day for the recipient.

(b) Any party hereto may change its address or teleocopyber for notices and other communications
hereunder by notice to the other parties heretdr{dhe case of such change by a Lender, by ntdittee Company and the
Administrative Agent). Notices and other commuriaad to the Lenders hereunder may also be delivaréarnished by
electronic communication (including e-mail and it or intranet websites) pursuant to proceduppsaaed by the
Administrative Agent, providethat the foregoing shall not apply to notices tg bander pursuant to Article Il if such Lender
has notified the Administrative Agent that it is@pable of receiving notices under such Articleel®ctronic communication.
The Administrative Agent or the Company (on belbditself and the other Loan Parties) may, in iscektion, agree to accept
notices and other communications to it hereundezl®gtronic communications pursuant to procedupesaved by it, provided
that approval of such procedures may be limitggaiicular notices or communications. All noticesl @ther communications
given to any party hereto in accordance with tlevigions of this Agreement shall be deemed to leen given on the date of
receipt.

SECTION 9.02. Waivers; Amendmentga) No failure or delay by the Administrative Ageahy Issuing
Lender or any Lender in exercising any right or potwereunder or under any other Loan Document spaliate as a waiver
thereof, nor shall any single or partial exercitarty such right or power, or any abandonment scatitinuance of steps to
enforce such a right or power, preclude any othéurdher exercise thereof or the exercise of ammgioright or power. The rights
and remedies of the Administrative Agent, the lsguienders and the Lenders hereunder and undestaeyLoan Document
are cumulative and are not exclusive of any rigihtsemedies that they would otherwise have. No aradf any provision of any
Loan Document or consent to any departure by amnlRarty therefrom shall in any event be effeatinkess the same shall be
permitted by paragraph (b) of this Section, and thech waiver or consent shall be effective onlthmspecific instance and for
the purpose for which given. Without limiting thergerality of the foregoing, the making of a Loarttar issuance of a Letter of
Credit shall not be construed as a waiver of anfalle regardless of whether the Administrative Ageny Issuing Lender or
any Lender may have had notice or knowledge of 8efhult at the time. No notice to or demand onGlenpany or any Loan
Party in any case shall entitle the Company orlavgn Party to any other or further notice or demiargimilar or other
circumstances.

(b)  None of this Agreement, any other Loan Documerargr provision hereof or thereof may be waived,
amended or modified except, in the case of thisAgrent, pursuant to an agreement or agreement#timgventered into by the
Borrowers and the Required Lenders or, in the ohsay other Loan Document, pursuant to an agreeoreagreements in
writing entered into by the Administrative Agentdaine Loan Party or Loan Parties that are partieseto, in each case with the
consent of the Required Lenders; provitieat no such agreement shall (i) increase the Comenit of any Lender without the
written consent of such Lender, (ii) reduce thag@pal amount of any Loan or LC Disbursement oupedthe rate of interest
thereon (other than the default rate of interestasth in Section 2.13(c) on such Loans or LC Digements), or reduce or
forgive any fees payable hereunder, without thétewiconsent of each Lender affected thereby,p@gtpone the maturity of a
Loan, or the required date of reimbursement oflaByDisbursement, or any date for the payment ofiaterest or fees payable
hereunder, or reduce or forgive the amount of, &aivexcuse any such payment, or postpone the @eldediate of expiration of
any Commitment, without the written consent of ebhehder affected thereby, (iv) change the ordgragiments specified in
Section 2.18(c) or change Section 2.18(e) or (§ manner that would alter the pro rata sharingagiments required thereby,
without the written consent of each Lender advgraékcted thereby, (v) change any of the provisiofthis Section or the
percentage set forth in the definition of “Requitethders” or any other provision of any Loan Docuatrspecifying the number
or percentage of Lenders required to waive, amemadoalify any rights thereunder or make any deteatiim or grant any
consent
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thereunder, without the written consent of eachdegifit being understood that, with the consenthefRequired Lenders,
additional extensions of credit pursuant to thiselgnent may be included in the determination oRRbguired Lenders on
substantially the same basis as the Commitment§yj)aexcept as otherwise expressly permitted ineder, permit any Loan
Party to assign its rights hereunder, release aay [Party from its Guarantee under the Guaranteeetent (except as
expressly provided in the Guarantee Agreementistgreement) or limit its liability in respect sefich Guarantee without the
written consent of each Lender; providadherthat no such agreement shall amend, modify or wikeraffect the rights or
duties of the Administrative Agent, any Issuing denor the Swingline Lender without the prior vaittconsent of the
Administrative Agent, such Issuing Lender or ther@iine Lender, as the case may be. The Adminis&gatgent may also
amend the Commitment Schedtdereflect assignments entered into pursuant t¢ice8.04.

(c) In connection with any proposed amendment, modiéoawaiver or termination (a_* Proposed Chafige
requiring the consent of each Lender or each aftecender, if the consent of Lenders having Crggjiosures and unused
Commitments representing at least a majority ofstima of the total Credit Exposure and unused Comerits at such time shall
be obtained (calculated after excluding the Cregjiosures and Commitments of any Defaulting Lerjdbrd the consent to
such Proposed Change of other Lenders whose cassequired shall not be obtained (any such Lemdarse consent is
necessary but has not been obtained being referi@sia “ NorConsenting Lendé?), then, the Borrowers may, at their sole
expense and effort, upon notice to any such Nons@utmg Lender and the Administrative Agent, regisinch Non-Consenting
Lender to assign and delegate, without recoursad@ordance with and subject to the restrictiomgained in Section 9.04), all
its interests, rights and obligations under thise®gnent to an assignee acceptable to the Compangtthll assume such
obligations (which assignee may be another Leriflan,.ender accepts such assignment), provitiat (i) the Company shall
have received the prior written consent to suclgasgent of the Administrative Agent, each Issuirender and the Swingline
Lender, which consent shall not unreasonably bleheid or delayed, (ii) after giving effect to sua$signment (and any
simultaneous assignments by other Ntomsenting Lenders), sufficient consents shall leeen obtained to effect such Propc
Change, (iii) such Non-Consenting Lender shall haeeived payment of an amount equal to the owutstgrprincipal of its
Loans and patrticipations in unreimbursed LC Disbomants and Swingline Loans, accrued interest thesaxrued fees and all
other amounts payable to it hereunder from theyaesi (to the extent of such outstanding principdl @&crued interest and fees)
or the Loan Parties (in the case of all other artg)uand (iv) the Loan Parties or such assignee sha¢ paid to the
Administrative Agent the processing and recordate@nspecified in Section 9.04(b).

(d) Notwithstanding anything to the contrary in thicen 9.02, if the Administrative Agent and the
Company have jointly identified any ambiguity, rals¢, defect, inconsistency, obvious error or angrer omission of a
technical nature or any necessary or desirabletegichange, in each case, in any provision oL tten Documents, then the
Administrative Agent and the Company shall be p#@edito amend such provision solely to address swatter as reasonably
determined by them acting jointly if such amendmsmiot objected to in writing by the Required Leralto the Administrative
Agent within five (5) Business Days following repeof notice thereof by the Lenders.
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SECTION 9.03. Expenses:; Indemnity; Damage Waivg) The Borrowers shall pay within thirty (30) days
after receipt of a reasonably detailed, writteroine therefor, together with documentation suppgriuch reimbursement
requests, (i) all reasonable and documented optoket expenses (including expenses incurred inextion with due diligenc
incurred by the Administrative Agent, the Arrangarsl their respective Affiliates (but limited, imetcase of legal fees and
expenses, to the reasonable fees, disbursementghardccharges of a single counsel selected bjdmainistrative Agent for all
such Persons, taken as a whole (and, if reasonablssary, one local counsel for each relevarsdiation for all such Persons,
taken as a whole, as the Administrative Agent megnad appropriate in its good faith judgment), inregtion with the
syndication of the credit facilities provided fagrkin, the preparation, execution, delivery andiagrnation of the Loan
Documents or any amendments, modifications or waigéthe provisions of the Loan Documents (whetrarot the
transactions contemplated hereby or thereby skatbbsummated), (ii) all reasonable and documeniedf-pocket expenses
(but not legal fees and expenses) reasonably idiny any Issuing Lender in connection with theasee, amendment, renewal
or extension of any Letter of Credit or any dem#orcpayment thereunder, and (iii) all reasonabl@ éocumented out-of-pocket
expenses incurred by the Administrative Agent, iasying Lender or any Lender (but limited, in tlese of legal fees and
expenses, and without duplication of such legad Beed expenses that are reimbursed pursuant wecfa)(i) above, to the
reasonable fees, disbursements and other charg@saingle counsel selected by the Administethgent (and, if reasonably
necessary, one local counsel for each relevargdiation for all such Persons, taken as a wholéh@#&dministrative Agent may
deem appropriate in its good faith judgment), anddlely in the case of a potential or actualftiohof interest, one additional
counsel to all affected Persons, taken as a whol, (f reasonably necessary, one additional loaanhsel for each relevant
jurisdiction for all such Persons, taken as a whadethe Administrative Agent may deem appropiiaits good faith judgment)
in connection with the enforcement or protection®fights in connection with the Loan Documenmtsjuding its rights under
this Section, or in connection with the Loans madeetters of Credit issued hereunder, includingath reasonable and
documented out-of-pocket expenses incurred duriggrgrkout or restructuring (and related negotiadoin respect of such
Loans or Letters of Credit.

(b) The Borrowers shall, jointly and severally, indefrithe Administrative Agent, the Arrangers, thelisg
Lenders, the Swingline Lender and each Lender lagid Affiliates and the respective Related Partieany of the foregoing
Persons (each such Person being called an * Indegfipagainst, and hold each Indemnitee harmless feong,and all losses,
claims, damages, liabilities and related expengesvidedthat in the case of legal fees and expenses, theBers shall only b
responsible for the reasonable and documenteddestsirsements and other charges of (i) a singlesal selected by the
Administrative Agent for all such Indemnitees, takes a whole (and, if reasonably necessary, or¢ docinsel for each relevant
jurisdiction for all such Indemnitees, taken astol&, as the Administrative Agent may deem appatbeiin its good fait|
judgment), and (i) solely in the case of a potrr actual conflict of interest, one additionaliosel to all affected Indemnitet
taken as a whole (and, if reasonably necessaryaddiéional local counsel for each relevant juiggion for all such Indemnitees,
taken as a whole, as the Administrative Agent mesna appropriate in its good faith judgment)), inedrby or asserted against
any Indemnitee by any third party or by the Compangny Subsidiary arising out of, in connectiothybr as a result of (i) the
execution or delivery of the Loan Documents or ather agreement or instrument contemplated thetabyperformance by the
parties to the Loan Documents of their respectbl@yations thereunder or the consummation of tren$actions or any other
transactions contemplated thereby, (i) any Loabetter of Credit or the use of the proceeds theraf(including any refusal by
an Issuing Lender to honor a demand for paymentiuadLetter of Credit if the documents presentecbimection with such
demand do not strictly comply with the terms oftsuetter of Credit), or (iii) any actual or prospige claim, litigation,
investigation or proceeding relating to any of thkegoing, whether based on contract, tort or ghgratheory, whether brought
by a third party or by the Company or any Subsjdard regardless of whether any Indemnitee is & plaereto (any of the
foregoing in clauses (i) through (iii), a “ Procewql”), providedthat such indemnity shall not, as to any Indemnibeeavailable
to the extent that (x) such losses,
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claims, damages, liabilities or related expenseglatermined by a court of competent jurisdictigriibal and nonappealable
judgment to have resulted from the bad faith, gneggigence or wilful misconduct of, or materiakach of this Agreement b
such Indemnitee (or such Indemnitee’s Related é5rty) the Administrative Agent, the Arrangerster Lenders have been
indemnified under another provision of the Loan Dments or (z) such losses, claims, damages, tiabilr related expenses
relate to disputes solely among the Indemnitedsattganot arising out of any act or omission by Boyrower or any Affiliate of
any Borrower, other than claims against any ageménger, bookrunner or other similar role undés #hgreement in its capaci
as such. This Section 9.03(b) shall not apply wedpect to Taxes other than any Taxes that refrksses or damages arising
from any non-Tax claim. All amounts due under Béstion 9.03(b) shall be payable by the Borrowaetisimv30 days (x) after
written demand therefor, in the case of any indéication claim and (y) after receipt of a reasoeadiétailed, written invoice
therefor, together with documentation supportinchsteimbursement requests, in the case of reimimanseof costs and
expenses.

(c) To the extent that the Borrowers fail to pay anyant required to be paid by them to the Administeat
Agent, any Issuing Lender or the Swingline Lendwettar paragraph (a) or (b) of this Section and withioniting the Borrowers’
obligation to do so, each Lender severally agregmy to the Administrative Agent, such Issuing demor the Swingline
Lender, as the case may be, such Lender’s Appédabicentage (determined as of the time that thiecaple unreimbursed
expense or indemnity payment is sought) of suctaigngmount, providethat the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, ascde®e may be, was incurred by or asserted aghm#tdministrative Agent, suc
Issuing Lender or the Swingline Lender in its cdfyaas such. The obligations of the Lenders unldisrgiaragraph (c) are subject
to the last sentence of Section 2.02(a) (whichl sipgdly mutatismutandisto the Lenders’ obligations under this paragraph (c

(d) To the fullest extent permitted by applicable l&yvno party shall assert, and each party herebiyesa
any claim against any other party, on any theotjability, for special, indirect, consequential munitive damages (as opposed
to direct or actual damages) arising out of, inngmion with, or as a result of, this Agreemenaimy agreement or instrument
contemplated hereby, the Transactions, any Lodrier of Credit or the use of the proceeds thengaividedthat nothing in
this clause (i) shall limit the indemnification amtions of the Borrowers under this Section 9®8he extent such special,
indirect, consequential or punitive damages arkided in any third party claim in connection withish such Indemnitee is
entitled to indemnification hereunder, and (ii)party shall be liable for any damages arising ftbmuse by unintended
recipients of information or other materials ob&alrthrough electronic, telecommunications or othfarmation transmission
systems unless such damages are determined bytaotoampetent jurisdiction by final and nonapédxéé judgment to have
resulted from the bad faith, gross negligence tfiuivnisconduct of, or material breach of this Agngent by, such Indemnitee
(or such Indemnitee’s Related Parties) or suchrqihgy.

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

SECTION 9.04. Successors and Assigita) The provisions of this Agreement shall be bagdipon and inure
to the benefit of the parties hereto and theiree8pe successors and assigns permitted herebyding any Affiliate of an
Issuing Lender that issues any Letter of Crediteex that (i) neither the Company nor any of tHeepBorrowers may assign or
otherwise transfer any of its rights or obligatidveseunder without the prior written consent ofrebender (and any attempted
assignment or transfer by the Company or any @berower without such consent shall be null andlyand (ii) no Lender mé
assign or otherwise transfer its rights or obligasi hereunder except in accordance with this Sedtlothing in this Agreement,
expressed or implied, shall be construed to canen any Person (other than the parties hereto,réspective successors and
assigns permitted hereby (including any Affiliafeaa Issuing Lender that issues any Letter of @yelarticipants (to the extent
provided in paragraph (c) of this Section) andhtextent expressly contemplated hereby, the &kRarties of each of the
Administrative Agent, and the Lenders) any legadguitable right, remedy or claim under or by reasbthis Agreement.

(b) (i) Subject to the conditions set forth in claus¥i{) below, any Lender may assign to one or more
assignees (other than the Borrower, its affiliaé®y, natural person, any Defaulting Lender or aagn@etitor) all or a portion of
its rights and obligations under this Agreementl(iding all or a portion of its Commitment and tt@ans and participations in
LC Disbursements and Swingline Loans at the timmguo it) with the prior written consent (such sent not to be
unreasonably withheld or delayed) of: (A) the Comparovidedhat no consent of the Company shall be requiredrio
assignment to a Lender, an Affiliate of a LenderApproved Fund or, if an Event of Default undexude (a), (b), (h), (i) or (j)
Article VII has occurred and is continuing, anyetlassignee (it being agreed that, following sissigmnment, the Company st
be promptly notified thereof by the Administratixgent); and providefurtherthat the Company shall be deemed to have
consented to any such assignment unless it shjalttdihereto by written notice to the Administratifgent within 10 Business
Days after having received written notice ther¢Bj;the Administrative Agent, providdtiat no consent of the Administrative
Agent shall be required for an assignment to a eeraehd (C) each Issuing Lender and the Swingliereder (each consent
required under this sentence not to be unreasomathifield). Notwithstanding the foregoing, any Rershat is a Fee Receiver
but not a Permitted Fee Receiver shall not be sigrese without the written consent of the Comparg the Administrative
Agent (whether or not an Event of Default has oejr (which consent may be withheld in the Compsuayid the
Administrative Agent’s sole discretion).

(i)  Assignments shall be subject to the following addal conditions: (A) except in the case of an
assignment to a Lender, an Affiliate of a LendeawApproved Fund or an assignment of the entireineing amount of
the assigning Lendes’Commitment or Loans, the amount of the Commitmeehipans of the assigning Lender subjes
each such assignment (determined as of the tradesplecified in the Assignment and Assumption wépect to such
assignment or, if no date is so specified, as@fihite the Assignment and Assumption with respestith assignment is
delivered to the Administrative Agent) shall notless than $5,000,000 unless each of the Compahthan
Administrative Agent shall otherwise consent (saehsent not to be unreasonably withheld or delgy®dyidedthat nc
such consent of the Company shall be required Exant of Default has occurred and is continuil);dach partial
assignment shall be made as an assignment of aricofate part of all the assigning Lender’s rigdutsl obligations
under this Agreement; (C) the parties to each aeségt shall execute and deliver to the Administeafigent an
Assignment and Assumption (which shall containhuaiitt limitation, a representation and warranty fiive assignee th
such assignee is not a Competitor), together wittoaessing and recordation fee of $3,500,
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providedthat assignments made pursuant to Section 2.18étl)reot require the signature of the assigningdezno
become effective; and (D) the assignee, if it shallbe a Lender, shall deliver to the Administrathgent any Tax forn
required by Section 2.17(f) and an Administrativee§tionnaire in which the assignee designates onmre credit
contacts to whom all syndicate-level informatiorh{gih may contain material non-public informatioroabthe Loan
Parties and their Related Parties or their respeegcurities) will be made available and who negive such
information in accordance with the assignee’s césmpk procedures and applicable laws, includingeFdnd state
securities laws. Notwithstanding anything to thatcary contained in this Agreement, the AdministatAgent (x) shall
not have any responsibility or obligation to deterenwhether any Lender or potential Lender is a @etitor and (y)
shall have no liability with respect to any assigminor participation made to a person that is a j@gitor, it being
understood that the Administrative Agent shall aomfthat the requirements of any Assignment ancuAggion are
satisfied.

(i)  Subject to acceptance and recording thereof putsaatause (b)(iv) of this Section, from and after
the effective date specified in each AssignmentAgglmption the assignee thereunder shall be g paréto and, to the
extent of the interest assigned by such AssignaedtAssumption, have the rights and obligations bénder under th
Agreement, and the assigning Lender thereundel; sh#the extent of the interest assigned by sussighiment and
Assumption, be released from its obligations unldisrAgreement (and, in the case of an AssignmeditAessumption
covering all of the assigning Lender’s rights abtigations under this Agreement, such Lender stedbe to be a party
hereto but shall continue to be entitled to theefienof Sections 2.15, 2.16, 2.17 and 9.03) arahiofees payable
hereunder that have accrued for such Lesdactount but have not yet been paid. Any assighore@ransfer by a Lend
of rights or obligations under this Agreement ttha¢s not comply with this Section 9.04 shall bated for purposes of
this Agreement as a sale by such Lender of a gaation in such rights and obligations in accoragawith paragraph (c)
of this Section.

(iv)  The Administrative Agent, acting for this purposeaanon-fiduciary agent of the Borrowers, shall
maintain at one of its offices a copy of each Assignt and Assumption delivered to it and a registethe recordation
of the names and addresses of the Lenders, ai@bthenitment of, and principal amount of the Loand b@
Disbursements owing to, each Lender pursuant ttetimes hereof from time to time (the “ ReqisterThe entries in the
Register shall be conclusive absent manifest earat,the Borrowers, the Administrative Agent arel ltenders shall
treat each Person whose name is recorded in thistBegursuant to the terms hereof as a Lendeuhdsz for all
purposes of this Agreement, notwithstanding ndticéne contrary. The Register shall be availabterfspection by the
Borrowers and, as to entries pertaining to it, dashing Bank and Lender, at any reasonable tirddram time to time
upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment Asdumption executed by an assigning Lendel
an assignee, the assignee’s completed Adminisgrgivestionnaire and any Tax forms required by Se&il7(f)
(unless the assignee shall already be a Lendeud@e), the processing and recordation fee refear@dparagraph (b)
of this Section and any written consent to sucfgassent required by paragraph (b) of this Sectiba,Administrative
Agent shall accept such Assignment and Assumptioirecord the information contained therein inRegister. No
assignment shall be effective for purposes of Algjeement unless it has been recorded in the Registprovided in th
clause.

(vi)  The words “execution”, “signed”, “signature” and sde of like import in any Assignment and
Assumption shall be deemed to include electromgjnatures or the keeping of records in electromimfe@ach of which
shall be of the same legal effect, validity or enéability as
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a manually executed signature or the use of a gagmed recordkeeping system, as the case may the, ¢xtent and as
provided for in any applicable law, including thederal Electronic Signatures in Global and Nati@ainmerce Act, tF
New York State Electronic Signatures and Recordsofany other similar state laws based on thedymfElectronic
Transactions Act.

(c) (i) Any Lender may, without the consent of the Bavers, the Administrative Agent, the Issuing Lesder
or the Swingline Lender, sell participations to &erson (other than a natural person or any Bomowany of the Borrowers’
Affiliates or Subsidiaries or any Person that wdokda Fee Receiver but not a Permitted Fee Receiviess such Fee Receiver
receives written consent of the Company and theiAdnative Agent (which consent may be withheldhe Companys and thi
Administrative Agent’s sole discretion) or any Cagtifor) (such Person, a * Participdhin all or a portion of such Lender’s
rights and obligations under this Agreement (ineigdall or a portion of its Commitment and the Leanwing to it),_provided
that (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such Lender shiadhin solely responsible
to the other parties hereto for the performancguch obligations, (C) such participation shall inotease the obligations of any
Loan Party under any Loan Document, except as owitgéed below, and (D) the Borrowers, the Admimiste Agent, the
Issuing Lenders and the other Lenders shall coatioweal solely and directly with such Lenderonmection with such
Lender’s rights and obligations under this Agreeimen

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

(i)  Any agreement or instrument pursuant to which adeesells such a participation shall provide that
such Lender shall retain the sole right to enféheeLoan Documents and to approve any amendmeniifioadion or
waiver of any provision of the Loan Documents, [dedthat such agreement or instrument may providesihéet
Lender will not, without the consent of the Pagant, agree to any amendment, modification or wadescribed in the
first proviso to Section 9.02(b) that affects steticipant. Subject to clauses (c)(iii) and (vitus Section, the
Borrowers agree that each Participant shall bélemtio the benefits of Sections 2.15, 2.16 and &slibject to the
requirements and limitations therein, including tbquirements under Section 2.17(f) (it being ustterd that the
documentation required under Section 2.17(f) dhallelivered to the participating Lender)) to thme extent (but no
greater than) as if it were a Lender and had aeduis interest by assignment pursuant to paragi@pdf this Section.
To the extent permitted by law, each Participast ahall be entitled to the benefits of Sectio8 &8 though it were a
Lender,_providedhat such Participant shall be subject to Sect®h8(f) and 2.19 as though it were a Lender.

(iv) Each Lender that sells a participation shall, @csialely for this purpose as a non-fiduciary agent
the Borrowers and solely for tax purposes, maingaiagister on which it enters the name and addfesach Participant
and the principal amounts (and stated interesthoh participant’s interest in the Loans or oth#igations under this
Agreement (the “ Participant Reqgist@rprovidedthat no Lender shall have any obligation to diselals or any portion
of the Participant Register to any Person (inclgdire identity of any Participant or any informatielating to a
Participant’s interest in any Commitments, Loarettérs of Credit or its other obligations under &ogn Document)
except to the extent that such disclosure is nacg$s establish that such Commitment, Loan, LeiteZredit or other
obligation is in registered form under Section 8841(c) of the United States Treasury Regulatidhe. entries in the
Participant Register shall be conclusive absentfiestrerror, and such Lender shall treat each perdwse name is
recorded in the Participant Register as the owhsuch participation for all purposes of this Agremt notwithstanding
any notice to the contrary. For the avoidance afbdathe Administrative Agent (in its capacity agministrative Agent)
shall have no responsibility for maintaining a Rgvant Register.
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(v) A Participant shall not be entitled to receive gngater payment under Section 2.15, 2.16, 2.170& 9
than the applicable Lender would have been entidgdceive with respect to the participation golduch Participant,
unless the sale of the participation to such Rpdit is made with the Compasyprior written consent, provided that
Participant shall be subject to the provisionseét®ns 2.18 and 2.19 as if it were an assigneeruriduse (b).

(vi)  Notwithstanding anything in this paragraph to tbatcary, any bank that is a member of the Farm
Credit System that (a) has purchased a participatithe minimum amount of $7,000,000 on or after Effective Date,
(b) is, by written notice to the Company and themdmstrative Agent (“ Voting Participant Notificati "), designated b
the selling Lender as being entitled to be accotbedights of a Voting Participant hereunder (hagk that is a memb
of the Farm Credit System so designated beingdtalfeVoting Participant) and (c) receives the prior written consent
of the Company (on behalf of itself and the otherrBwers) and the Administrative Agent to becométing
Participant, shall be entitled to vote (and thengptights of the selling Lender shall be correstingly reduced), on a
dollar for dollar basis, as if such participant erLender, on any matter requiring or allowingeader to provide or
withhold its consent, or to otherwise vote on aryppsed action. To be effective, each Voting Pigidiat Notification
shall, with respect to any Voting Participant,sfidte the full name, as well as all contact infdramarequired of an
Assignee as set forth in Exhibiti#ereto and (ii) state the dollar amount of theip@ation purchased. The Company ¢
the Administrative Agent shall be entitled to carstVely rely on information contained in noticedidEred pursuant to
this paragraph. Notwithstanding the foregoing, dzentk or other lending institution that is a memtfethe Farm Credit
System designated as a Voting Participant in SdbeexlQ4(c)(vi) hereto shall be a Voting Participasthout delivery of
a Voting Participant Notification and without theqy written consent of the Borrowers and the Adstiative Agent.

(d) Any Lender may at any time, without the conserthefCompany or the Administrative Agent, pledge or
assign a security interest in all or any portiomt®fights under this Agreement to secure oblayatiof such Lender, including
any pledge or assignment to secure obligationsFederal Reserve Bank, a central bank of any OE&@@mor the Farm Credit
Funding Corp. or to any other entity organized uride Farm Credit Act, as amended, and this Sestiall not apply to any
such pledge or assignment of a security interegvigedthat no such pledge or assignment of a securityast shall release a
Lender from any of its obligations hereunder orssitlte any such pledgee or assignee for such kexsda party hereto.

SECTION 9.05. Survival.All covenants, agreements, representations ancantzs made by the Company
and the other Loan Parties in the Loan Documerddrathe certificates or other instruments delidereconnection with or
pursuant to this Agreement or any other Loan Doagurskall be considered to have been relied upahéyther parties hereto
and shall survive the execution and delivery oflthan Documents and the making of any Loans anigs of any Letters of
Credit, regardless of any investigation made bysrgh other party or on its behalf and notwithsiagdhat the Administrative
Agent, any Issuing Lender or any Lender may hawkertwtice or knowledge of any Default or incorrespinesentation or
warranty at the time any credit is extended hereyrahd shall continue in full force and effectayy as the principal of or any
accrued interest on any Loan or any fee or anyr@m®ount payable under this Agreement is outstgnaird unpaid or any Leti
of Credit is outstanding and so long as the Comsmitisihave not expired or terminated. The provisairfdections 2.15, 2.16,
2.17 and 9.03 and Article VIII shall survive andnan in full force and effect regardless of theaypent of the Loans, the
expiration or termination of the Letters or Creatid the Commitments or the termination of this A&gnent or any provision
hereof.
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SECTION 9.06. Counterparts; Integration; Effectivene$his Agreement may be executed in counterparts
(and by different parties hereto on different ceuparts), each of which shall constitute an origibat all of which when taken
together shall constitute a single contract. Dejivef an executed signature page of this Agreerbgnelecopy or by other
electronic transmission (including in “.pdf” orifitformat) shall be effective as delivery of a nuatly executed counterpart
hereof. This Agreement and the other Loan Documeamistitute the entire contract among the partksing to the subject
matter hereof and supersede any and all previaesagnts and understandings, oral or written,ingldb the subject matter
hereof, including the commitments of the Lenderd, @#mapplicable, their Affiliates under any commint letter or commitment
advices submitted by them (but do not supersede#mgy provisions of any such commitment letteredated fee letter that are
not by the terms of such documents supersededeltetms of this Agreement upon the effectiveneshisfAgreement, all of
which provisions shall remain in full force andesff). This Agreement shall become effective asigeain Section 4.01, and
thereafter shall be binding upon and inure to eefit of the parties hereto and their respectisesssors and assigns.

SECTION 9.07. Severability. Any provision of any Loan Document held to be indaillegal or unenforceab
in any jurisdiction shall, as to such jurisdictidi ineffective to the extent of such invalidityegality or unenforceability withol
affecting the validity, legality and enforceabiliy the remaining provisions thereof; and the ifdigt of a particular provision i
a particular jurisdiction shall not invalidate symiovision in any other jurisdiction.

SECTION 9.08. Right of Setoff.If an Event of Default shall have occurred and tetiouing, each Lender a
each of their respective Affiliates is hereby auited at any time and from time to time, to thédsi extent permitted by law, to
set off and apply any and all deposits (generapecial, time or demand, provisional or final) my ime held and other
obligations at any time owing by such Lender or amgh Affiliate to or for the credit or the accowfithe Borrowers against any
of and all obligations of the Loan Parties now erdafter existing under this Agreement held by dwerider, irrespective of
whether or not such Lender shall have made any démader the Loan Documents and although suchatigigs may be
unmatured or are owed to a branch or office of duetder different from the branch or office holdisuch deposit or obligation.
The rights of each Lender under this Section agaifition to other rights and remedies (includitigeo rights of setoff) which
such Lender may have .

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

(b) Each party hereto hereby irrevocably and unconditlg submits, for itself and its property, to the
jurisdiction of the Supreme Court of the State efANYork sitting in New York County and of the Urdt&tates District Court
the Southern District of New York, and any appelledurt from any thereof, in any action or procegdirising out of or relating
to this Agreement or any other Loan Document, orégognition or enforcement of any judgment, aacheBorrower hereby
irrevocably and unconditionally agrees that alimkarising out of or relating to this Agreementar other Loan Document
brought by it or any of its Affiliates shall be lught, and shall be heard and determined, exclysimeduch New York State or,
the extent permitted by law, in such Federal cdtaich party hereto agrees that a final judgmeahinsuch action or proceeding
shall be conclusive and may be enforced in othédictions by suit on the judgment or in any othemner provided by law.
Nothing in this Agreement shall affect any righattthe Administrative Agent, any Issuing Lendeany Lender may otherwis
have to bring any action or proceeding to enforgpe@uarantee or security interest against any [Rety or any of its properti
in the courts of any jurisdiction.

(c) Each party hereto hereby irrevocably and unconditig waives, to the fullest extent it may legadiyd
effectively do so, any objection that it may nowhereafter have to the laying of venue of
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any suit, action or proceeding arising out of datieg to this Agreement or any other Loan Docunierany court referred to in
paragraph (b) of this Section. Each of the pah@®to hereby irrevocably waives, to the fulleseakpermitted by law, the
defense of an inconvenient forum to the maintenahseich action or proceeding in any such court.

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

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

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

SECTION 9.12. Confidentiality.(a) Each of the Administrative Agent, the Issuirgnters and the Lenders
agrees to maintain the confidentiality of the Imhation (as defined below), except that Informatieay be disclosed (a) to its
and its Affiliates’ directors, officers, employeasd agents, including accountants, legal counskbérer advisors (it being
understood that the Persons to whom such disclasunade will be informed of the confidential na&wf such Information and
instructed to keep and shall keep such Informatanfidential and the disclosing party shall be cesible for any failure of sut
Persons to abide by this Section 9.12), (b) teettient requested by any regulatory authority (iditlg the Financial Industry
Regulatory Authority and all successors theret)td the extent required by applicable laws outations or by any subpoene
similar legal process, (d) to any other party ie fkgreement, (e) in connection with the exercisany remedies hereunder or
under any other Loan Document or any suit, actioproceeding relating to this Agreement or any otlean Document, (f)
subject to an agreement containing provisionsexss festrictive than those of this Section, tarfly assignee of or Participant in,
or any prospective assignee of or Participantrig,d its rights or obligations under this Agreemg@n each case, other than to
any Competitor or any other prospective assigndgadicipant to whom any Borrower has affirmativeclined to provide its
consent (to the extent such consent is requiredruthis Agreement) to the assignment or partiojpatif Loans or commitments
under this Agreement) or (ii) any actual or prospeccounterparty (or its advisors) to any Swapegnent relating to the Loan
Parties and their obligations, (g) with the consdrihe Company, (h) to the extent such Informatipbecomes publicly
available other than as a result of a breach efSkeiction or (ii) becomes available to the Admraiste Agent, any Issuing
Lender or any Lender on a non-confidential bagsi;ifa source other than a Loan Party that is nitteedknowledge of the
receiving party in violation of any confidentialitgstrictions and (i) to the extent necessary @eoto obtain CUSIP numbers
with respect to the Loans, to the CUSIP ServiceeBuror any similar agency. For the purposes of3bigion, “Information”
means all information received from a Loan Party/anits Related Parties or representatives rgdbrany Loan Party, its
Subsidiaries or their respective businesses, ttlaerany such information that is available toAldeninistrative Agent, any
Issuing Lender or any Lender on a non-confidetaesis prior to disclosure by any Loan Party anitigor
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Related Parties or representatives, provided ith#te case of information received from the Conypand/or its Related Parties
or any Subsidiary after the Effective Date, sudbrimation is clearly identified at the time of dadry as confidential or is
required to be delivered by a Loan Party hereunlgy.Person required to maintain the confidenttadit Information as
provided in this Section shall be considered tcehaamplied with its obligation to do so if such $er has exercised the same
degree of care to maintain the confidentiality wéts Information as such Person would accord tovits confidential
information.

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

(c) Allinformation, including waivers and amendmeritsnished by the Loan Parties, their Related Padie
representatives or the Administrative Agent purst@anor in the course of administering, this Agnemt will be syndicate-level
information, which may contain material non-pubhérmation about the Loan Parties and their Rel&arties or their
respective securities. Accordingly, each Lenderasgnts to the Company (on behalf of the Loan €gréind the Administrative
Agent that it has identified in its Administrati@uestionnaire a credit contact who may receiverin&tion that may contain
material non-public Information in accordance withcompliance procedures, applicable law anddhmg hereof.

SECTION 9.13. USA PATRIOT Act.Each Lender that is subject to the requirementeePatriot Act hereby
notifies the Loan Parties that pursuant to theirements of the Patriot Act, it is required to abtaerify and record information
that identifies the Loan Parties, which informatinoludes the names and addresses of the Loam$artd other information tt
will allow such Lender to identify the Loan Partiesaccordance with the Patriot Act.

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

SECTION 9.15. Interest Rate LimitatiorNotwithstanding anything herein to the contrangtiiny time the
interest rate applicable to any Loan, together waitliees, charges and other amounts which arestiess interest on such Loan
under applicable law (collectively the “ Chard®sshall exceed the maximum lawful rate (the “ Mawm Rate’) that may be
contracted for, charged, taken, received or resebyehe Lender holding such Loan in accordanch ajiplicable law, the rate
of interest payable in respect of such Loan hereyridgether with all Charges payable in respearieidf, shall be limited to the
Maximum Rate and, to the extent lawful, the inteeesl Charges that would have been payable inecespsuch Loan but were
not payable as a result of the operation of thigiGe shall be cumulated and the interest and @sapgyable to such Lender in
respect of other Loans or periods shall be inceeésat not above the Maximum Rate therefor) untdhscumulated amount,
together with interest thereon at the Federal Filifistive Rate to the date of repayment, shalehaeen received by such
Lender.
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SECTION 9.16. CompanyEach Borrower hereby designates the Company espitesentative, agent and
attorney-in-fact to act on its behalf as specifiedein or in any other Loan Document. Each Borrdwegeby authorizes the
Company to take such actions on its behalf undetdtms of this Agreement and the other Loan Dociisnend to exercise such
powers and perform such duties hereunder and theeeas are specified in such agreements or asenahly incidental theret
including issuing Borrowing Requests and Interdstion Requests, acceptance of amounts borrowedihder, giving
instructions with respect to the disbursement effifoceeds of the Loans, giving and receivingtakkionotices and consents
hereunder or under any of the other Loan Documamigaking all other actions (including in respafctompliance with
covenants), in each case, on behalf of such Borranger the Loan Documents. The Company herebyp&éseach appointmer
The Administrative Agent and the Lenders shall iitled to rely on all notices, requests, consergstjfications and/or
authorizations or other similar acts deliveredaten by the Company for or on behalf of any Bornopegsuant hereto or the
other Loan Documents without inquiry and as if sootices, requests, consents, certifications aralitirorizations or other
similar acts were delivered by such Borrower. Bagresentation, warranty, covenant, agreement adertaking made on
behalf of any Borrower by the Company shall be deg:for all purposes to have been made by such ®errand shall be
binding upon and enforceable against such Borroavre same extent as it if the same had been dieztdly by such
Borrower. The Company (or any successor Companyified pursuant to this Section 9.16) shall nopeenitted to resign as
the Company and the Borrowers shall not be perdhiteemove the Company (or any successor Compamyigped pursuant to
this Section 9.16) as Company without the consktiteoAdministrative Agent, providettiat if the Company notifies the
Administrative Agent in writing that it (or any stessor Company permitted pursuant to this Sectib®) $hall no longer be ak
to act as Company in accordance with the termhdtee Loan Parties shall appoint a successocttasaCompany, which
successor shall be a Borrower acceptable to theifisimative Agent (and the Borrowers hereby agheg such Person thereafter
shall be vested with all rights, powers, privilegesl authority of the Company hereunder).

SECTION 9.17. Release of Guaranteda) A Subsidiary Loan Party (other than any Bormjvggall be
automatically released from its obligations und@ttiie Loan Documents upon the consummation oftieamsaction permitted k
this Agreement as a result of which (i) such Subsjd_oan Party shall cease to be a Subsidiary(@nelach other Guarantee by
such Subsidiary Loan Party of any Material Indebéss of the Company shall be released and (y) taeaBtee Agreement to
the extent provided by Section 4.12 of the GuamAigreement.

(b) If (i) the 2016 Notes shall be redeemed, ircaldy defeased, prepaid or repaid in full, (i) TENbuarantee
of the 2016 Notes shall have been terminated ipMM shall have been merged into the Company wghCompany as the
surviving entity, then, subject to the further ciioth that TFM at such time shall not be liableedily or contingently, under ai
Guarantee for any other Material Indebtednesseofbmpany (unless such Guarantee of other Matadabtedness shall also
be released at such time), the Guarantee of TFMuheé Guarantee Agreement shall be automaticelased.

(c) In connection with any termination or releasespiant to this Section, the Administrative Agemion receipt
of any certificates or other documents reasonagyested by it to confirm compliance with this Agrent, shall promptly
execute and deliver to the Company or the appkchbln Party, at the Company’s expense, all doctsribat the Company or
such Loan Party shall reasonably request to evalsuach termination or release. The Lenders hereéyocably authorize the
Administrative Agent to take all actions specifiadhis Section 9.17.

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

TYSON FOODS, INC.,

by /s/ Susan White
Name: Susan White
Title: Vice President and Treasurer

[Signature Page to Credit Agreement]




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

by /s/ Lauren Baker

Name: Lauren Baker
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

COBANK, ACB

by /s/ Zachary Carpenter
Name: Zachary Carpenter
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Bank of America, N.A.

by /s/ David L. Catherall
Name: David L. Catherall
Title: Managing Director

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Barclays Bank PLC

by /s/ Alicia Borys
Name: Alicia Borys
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. "RABOBANK
NEDERLAND:, NEW YORK BRANCH

by /s/ Michalene Donegan
Name: Michalene Donegan
Title: Executive Director

*by /s/ Stephen Gilbert
Name: Stephen Gilbert
Title: Executive Director

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

MORGAN STANLEY BANK, N.A.

by /s/ Michael King
Name: Michael King
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

ROYAL BANK OF CANADA

by /s/ Anthony Pistilli
Name: Anthony Pistilli
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Credit Agricole Corporate and Investment Bank

by /s/ Blake Wright
Name: Blake Wright
Title: Managing Director

by /s/ James Austin
Name: James Austin
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

FARM CREDIT BANK OF TEXAS

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

HSBC Bank USA, NA

by /s/ Santiago Riviere
Name: Santiago Riviere
Title: Senior Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

MIZUHO BANK, LTD.

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

The Bank of Tokyo-Mitsubishi UFJ, Ltd.

by /s/ Christine Howatt
Name: Christine Howatt
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

U.S. Bank National Association

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Wells Fargo Bank, National Association

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

GOLDMAN SACHS BANK USA

by /s/ Mark Walton
Name: Mark Walton
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

REGIONS BANK

by /s/ David Cravens
Name: David Cravens
Title: Executive Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

AgFirst Farm Credit Bank

by /s/ Steven J. O'Shea
Name: Steven J. O'Shea
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

American AgCredit, PCA

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Comerica Bank

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

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS (
SEPTEMBER 25, 2014, AMONG TYSON FOODS, INC., THE
SUBSIDIARY BORROWERS PARTY THERETO, THE LENDERS
PARTY THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

Farm Credit Services of America, PCA

by /s/ Bruce Dean
Name: Bruce Dean
Title: Vice President
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