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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
(Mark One)
M Quarterly Report Pursuant to Section 13 or 15(d) othe Securities and Exchange Act of 19z
For the Quarterly Period Ended March 31, 2006
or
O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

For the Transition Period from to

Commission File Number 001-32504

TreeHouse Foods, Inc.

(Exact name of the registrant as specified inherter)

TreeHouse

Delaware 20-2311383
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiol identification no.)

Two Westbrook Corporate Center
Suite 1070
Westchester, IL 60154
(708) 483-1300
(Address, including zip code, and telephone nunhbehiding
area code of the registrant’s principal executiffe®s)

Indicate by check mark whether the regist(aphhas filed all reports required to be filed bgcon 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastags. Yedd NoO

Indicate by check mark whether the registiquat large accelerated filer, an accelerated ditex non-accelerated filer. See definition of
“accelerated filer” and “large accelerated filen’Rule 12b-2 of the Exchange Act. (Check one)
Large accelerated fileO Accelerated filerO Nor-accelerated fileld

Indicate by check mark whether the registimat shell company (as defined in Rule 12b-2 offtkehange Act). YeEl No ™
As of May 8, 2006 there were 31,087,773 shaf€dommon Stock, par value $0.01 per share, audstg.
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Part | — Financial Information

Iltem 1. Financial Statements

TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

March 31, December 31,
2006 2005
(unaudited)
Assets
Current asset:
Cash and cash equivalel $ 24,49¢ $ 8,001
Receivables, n¢ 36,03: 34,63¢
Inventories 114,63 114,56.
Deferred income taxe 1,88¢ 2,56¢
Prepaid expenses and other current a: 3,97: 4,92
Assets of discontinued operatic 1,97( 1,97(
Total current asse 182,99¢ 166,66(
Property, plant and equipme 115,05¢ 117,43t
Goodwill 293,37 293,37:
Identifiable intangible and other ass 38,10¢ 32,22t
Total $629,53¢ $609,69°
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel $ 71,54: $ 61,45°
Current portion of lon-term debt 332 321
Liabilities of discontinued operatiol 91 93
Total current liabilities 71,96 61,87:
Long-term debt 6,07¢ 6,144
Deferred income taxe 6,97¢ 9,421
Other lon¢-term liabilities 18,95:¢ 18,90¢
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $.01 per share, 10,000;8ares authorized, none iss
Common stock, par value $.01 per share, 40,006886es authorized and 31,087,773 shares issued
and outstandin 311 311
Additional paic-in capital 520,88 516,07:
Retained earnings (accumulated defi 6,652 (74%)
Accumulated other comprehensive i 2,279 2,27¢
Total stockholder equity 525,56¢ 513,35!
Total $629,53¢ $609,69°

See Notes to Condensed Consolidated FinancialiStats.
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TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended

March 31
2006 2005
(unaudited)

Net sales $172,72: $166,37!
Cost of sale: 132,33« 128,53:
Gross profit 40,39( 37,84+
Operating expense

Selling and distributiol 14,05( 14,10¢

General and administrati\ 13,76¢ 3,721

Management fee paid to Dean Fo — 1,47(C

Amortization expens 464 414

Total operating expens: 28,28: 19,71(

Operating incom: 12,107 18,13«
Other (income) expens

Interest expense, n 161 19¢

Other (income) expense, r — (61)

Total other (income) expen 161 132

Income from continuing operations before income 11,94¢ 18,00z
Income taxe: 4,54( 6,62(
Income from continuing operatiol 7,40¢ 11,38:
Loss from discontinued operations, net of ) (339
Net income $ 7,39¢ $ 11,04
Weighted average common shal

Basic 31,08¢ 30,801

Diluted 31,19( 31,06(
Basic earnings per common shg

Income from continuing operatiol $ .24 $ .37

Loss from discontinued operations, net of — (.01)

Net income $ .24 $ .3€
Diluted earnings per common shs

Income from continuing operatiol $ 24 $ 37

Loss from discontinued operations, net of — (.01)

Net income $ .24 $ .3€

See Notes to Condensed Consolidated FinancialrStats.
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TREEHOUSE FOODS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Three Months Ended

March 31
2006 2005
(unaudited)
Cash flows from operating activitie
Net income $ 7,39¢ $ 11,04:
Loss from discontinued operatio 7 33¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 4,51¢ 4,131
Stocl-based compensatic 4,81¢ —
Loss on disposition of asse 75 —
Deferred income taxe (1,765 2,551
Changes in operating assets and liabilii
Receivable! (159 272
Inventories 4,892 10,05«
Prepaid expenses and other as 95¢ (1,659
Accounts payable and accrued expel 10,13 2,48¢
Net cash provided by continuing operatis 30,86 29,224
Net cash provided by discontinued operati 9 2,41¢
Net cash provided by operating activit 30,85¢ 31,64(
Cash flows from investing activitie
Additions to property, plant and equipm (1,787 (2,626)
Cash outflows for acquisitior (12,557 —
Proceeds from sale of fixed ass 70 —
Net cash used in continuing operatis (14,279 (2,626)
Net cash used in discontinued operati — —
Net cash used in investing activiti (14,279 (2,626)
Cash flows from financing activitie
Repayment of det (86) (68)
Net cash activity with Dean Foo — (29,029
Net cash used in continuing operatis (86) (29,099
Net cash used in discontinued operati — —
Net cash used in financing activiti (86) (29,099
Increase (decrease) in cash and cash equiv: 16,49¢ (78)
Cash and cash equivalents, beginning of pe 8,001 165
Cash and cash equivalents, end of pe $ 24,49¢ $ 87

See Notes to Condensed Consolidated Financialrtats.
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TREEHOUSE FOODS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

As of and for the three months ended March 31, 2006
(unaudited)

1. General

TreeHouse Foods, Inc. (“TreeHouse”) was formedanuary 25, 2005 by Dean Foods Company (“Deadd”) in order to accomplish a
spin-off to its shareholders of certain specialiginesses. Dean Foods transferred the assetsbilitidis of its former Specialty Foods Group
segment, in addition to thdocha Mix® , Second Natur® and foodservice salad dressings businesses codductether businesses owned
Dean Foods, to TreeHouse. TreeHouse common stédlbipéean Foods was distributed to Dean Foodgkstolders on a distribution ratio
of one share of TreeHouse common stock for evegyghares of Dean Foods common stock outstandhgtransfer of assets and liabilities
and the distribution of shares (the “Distributiom/&re completed on June 27, 2005 and TreeHouse eaped operations as an independent
public company. Dean Foods has no continuing steakership in TreeHouse.

For periods prior to June 27, 2005, all of hietorical assets, liabilities, sales, expensexyme, cash flows, products, businesses and
activities of our business that we describe in tafort as “ourséare in fact the historical assets, liabilitiesgsalexpenses, income, cash flc
products, businesses and activities of the busisesansferred to TreeHouse by Dean Foods. Refesenthe accompanying Condensed
Consolidated Financial Statements and in thesesNotéTreeHouse” “we”, “our” and “usinean TreeHouse. Our historical financial resul
part of Dean Foods will not reflect our financiakults in the future as an independent companyhat wur financial results would have been
had we been operated as a separate, independegpampiaiuring the periods presented.

2. Significant Accounting Policies

Basis of Presentation- The unaudited Condensed Consolidated Financiaé®ents contained in this Quarterly Report haesbe
prepared on the same basis as the Consolidateddi@h&tatements in our Annual Report on Form 1ftikthe year ended December 31,
2005. In our opinion, we have made all necessgnstadents (which include only normal recurring atijoents) in order to present fairly, in
all material respects, our consolidated financgdifoon, results of operations and cash flows ab®fdates and for the periods presented. As
permitted, certain disclosures normally includedinancial statements prepared in accordance vétterplly accepted accounting principles
have been omitted. Our results of operations fempriod ended March 31, 2006 may not be indicathaur operating results for the full
year. The Condensed Consolidated Financial Stattsneentained in this Quarterly Report should be ieaconjunction with our 200
Consolidated Financial Statements contained inAoumual Report on Form 10-K, filed with the Secw@#tiand Exchange Commission on
March 29, 2006.

Use of Estimates— The preparation of our Condensed Consolidatedrféiial Statements in conformity with accountingipiples
generally accepted in the United States of AmgfiGRAAP”) requires us to use our judgment to makenestes and assumptions that affect
the reported amounts of assets and liabilitiesdisclosures of contingent assets and liabilitiehatdate of the Condensed Consolidated
Financial Statements and the reported amountstafabes and expenses during the reporting periotlidhresults could differ from these
estimates under different assumptions or conditions

Stock-Based Compensation (Post-Distribulien Effective July 1, 2005, we have adopted thesiregnents of SFAS 123(R) “Share-
Based Payment”. This statement requires that cosgpiem paid with equity instruments be measuregtait-date fair value and that the
resulting expense be recognized over the relevamice period. Prior to the quarter beginning Jul2005, we elected to follow Accounting
Principles Board Opinion No. 25, “Accounting foioBk Issued to Employees”. As such, no compensatipense was recognized prior to the
quarter beginning July 1, 2005 as stock option®ewgeanted at exercise prices that were at or abmar&et value at the grant date.

Income Taxes— Prior to the Distribution we were included in De@oods’ consolidated income tax returns and wendidile separate
federal tax returns. Our income taxes were detexchand recorded in our Consolidated Financial Btatgs as if we were filing a separate
return for federal income tax purposes. Taxes atlyr@ayable as well as current and prior periambine tax payments and settlements were
cleared directly with Dean Foods.

Recently Adopted Accounting Pronouncementsi November 2004, the FASB issued SFAS No. 15ivéntory Costs — an
Amendment of ARB No. 43, Chapter 4.” SFAS No. 1Whijch is effective for inventory costs incurred ithgryears beginning after June 15,
2005, clarifies the accounting for abnormal amouwrislle facility expense, freight, handling cosisd wasted material, requiring that those
items be recognized as current-period chargeddditian, SFAS No. 151 requires that allocationigéél production overheads be based on
the normal capacity of the production facilitietieTadoption of this accounting standard did noehawmaterial impact on our Condensed
Consolidated Financial Statements.
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In December 2004, FASB issued SFAS No. 153¢changes of Nonmonetary Assets, an amendment of @iBion No. 29.” SFAS
No. 153 is effective for nonmonetary exchanges ooy in years beginning after June 15, 2005. SIN&8S153 eliminates the rule in AF
No. 29 which excluded from fair value measuremewhanges of similar productive assets. Instead SRASL53 excludes from fair val
measurement exchanges of nonmonetary assets that iave commercial substance. The adoption sfabtounting standard did not hax
material impact on our Condensed Consolidated EinhBtatements.

In May 2005, the FASB issued SFAS No. 154,¢dunting Changes and Error Corrections”. SFAS Eplaces Accounting Principles
Board Opinion No. 20 “Accounting Changes” and S 3, “Reporting Accounting Changes in Interim&higial Statements-An
Amendment of APB Opinion No. 28.” SFAS 154 proviggsdance on the accounting for and reporting cbaating changes and error
corrections. SFAS 154 requires “retrospective aailbn” of the direct effect of a voluntary charigeaccounting principle to prior periods’
financial statements where it is practicable tasdoSFAS 154 also redefines the term “restatententiean the correction of an error by
revising previously issued financial statementsASH54 is effective for accounting changes andreroorections made in fiscal years
beginning after December 15, 2005 unless adopteyl &he adoption of this accounting standard ditl imve a material impact on the
consolidated financial position, results of opanasi or cash flows, except to the extent that theestient subsequently requires retrospective
application of a future item.

3. Discontinued Operations

On September 7, 2004, we announced our dadigiexit our nutritional beverages business. Guision to exit this line of business
resulted from significant declines in volume, whigh believed could not be replaced. In accordarittegenerally accepted accounting
principles, our financial statements reflect ounfer nutritional beverages business as discontiopedations. The impaired property and
equipment was written down to its estimated falugaf $1.0 million and held for sale at March 2006.

Net sales and income (loss) before taxes g&by our nutritional beverages business wefellasvs:

Three Months Ended

March 31
2006 2005
(In thousands)
Net sales $ 4 $ 93
Income (loss) before te $(12) $(543)

4. Facility Closing and Reorganization Costs

Facility Closing and Reorganization Costs We recorded facility closing costs of $0.9 mitlim the March 31, 2006 quarter related to
the closing of the La Junta, Colorado pickle maatufiang facility and distribution center. In additi, the La Junta, Colorado impaired
property and equipment, which was written dowrtdaestimated fair value of $1.6 million in the fhuguarter of 2005, was being held for
sale as of March 31, 2006.

Activity with respect to these liabilities fa006 is summarized below:

(In thousands)

Accrued charges at December 31, 2 $ 434
Payment: (1,069
Accrued charges for the quarter ended March 316 94&
Accrued charges at March 31, 2C $ 31F

The accrued charges at March 31, 2006 arermiioyee severance and maintaining the closedtyeicila saleable condition. Future costs
related to the facility closing are expected tdbties million in 2006 and $1.0 million in 2007.

5. Inventories

March 31, December 31
2006 2005
(In thousands)
Raw materials and suppli $ 35,05¢ $ 37,52:
Finished good 87,04¢ 83,28(
LIFO Reserve 7,469 (6,239
Total $114,63 $114,56.
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Approximately $73.1 million and $88.8 milliaf our inventory was accounted for under the LIF€tlmod of accounting at March 31, 2!
and December 31, 2005, respectively.

6. Intangible Assets
Changes in the carrying amount of goodwilltfoe three months ended March 31, 2006 are asi®ilo

Pickles Powder Other Total
(In thousands)
Balance at December 31, 2C $34,03: $185,78! $73,55¢ $293,37-
Adjustments — — — —
Balance at March 31, 20( $34,03: $185,78" $73,55¢ $293,37-

The gross carrying amount and accumulated @ration of our intangible assets other than godidchgi of March 31, 2006 and
December 31, 2005 are as follows:

March 31, 2006 December 31, 2005
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $22,80( $ — $22,80( $22,80( $ — $22,80(
Intangible assets with finite live

Custome-related 11,84¢ (6,069 5,78:  11,84¢ (5,65¢) 6,18¢
Purchased intangible 4,80z — 4,80z — — —
Total $39,44¢ $(6,067) $33,38F  $34,64¢ $(5,65¢) $28,98¢

The purchased intangibles reported in the kl&d;, 2006 quarter are related to the book of mssimcquired in the pickle segment. The
company is in the process of finalizing the uséfds of these assets and as a result the amastizaxpense is subject to revision.

Amortization expense on intangible assetgHerthree months ended March 31, 2006 and 200%%&4,000 and $414,000, respectively.
Estimated aggregate intangible asset amortizatiperese for the next five years is as follows:

2007 $2.1 millior
2008 $1.9 millior
2009 $1.8 millior
2010 $1.8 millior
2011 $0.7 millior

7. Long-Term Debt

March 31, 2006 December 31, 2005

Amount Amount
Qutstanding Outstanding
(In Thousands)

Revolving credit facility $ — $ —
Capital lease obligations and ot 6,40¢ 6,46¢
6,40¢ 6,46¢

Less current portio 332 321
Total $6,07¢ $6,14¢
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Revolving Credit Facility— Effective June 27, 2005 we entered into a fivarymsecured revolving credit agreement with a giafu
participating financial institutions under which wan borrow up to $400 million. This agreement @wtudes a $75 million letter of credit
sublimit, against which $1.4 million in letters akdit have been issued. We may request to incthassommitments under the credit facility
up to an aggregate of $500 million upon the sattsfa of certain conditions. Proceeds from the itiadility may be used for working capit
and general corporate purposes, including acquisitnancing. The credit facility contains varidirsancial and other restrictive covenants
and requires that we maintain certain financiabgtincluding a leverage and interest coverage.rife are in compliance with all applicable
covenants as of March 31, 2006. We believe thagrgour current cash position, our cash flow frgrerating activities and our available
credit capacity, we can comply with the currenirteof the credit facility and meet foreseeablerfirial requirements.

Interest is payable quarterly or at the enthefapplicable interest period in arrears on artgtanding borrowings at a customary
Eurodollar rate plus the applicable margin or atistomary base rate. The underlying rate is defasegither the rate offered in the inter-bank
Eurodollar market or the higher of the prime legdiate of the administrative agent or federal furads plus 0.5%. The applicable margin for
Eurodollar loans is based on our consolidated sgyeratio and ranges from 0.50% to 0.80%. In agdita facility fee based on our
consolidated leverage ratio and ranging from 0.126%20% is due quarterly on all commitments urtbercredit facility.

The credit facility contains limitations omtis, investments, the incurrence of subsidiaryhtetihess, mergers, dispositions of assets,
acquisitions, material lines of business and tretitsas with affiliates. The credit facility restticcertain payments, including dividends, and
prohibits certain agreements restricting the abditour subsidiaries to make certain payment® guarantee our obligations under the credit
facility. The credit facility contains standard dett triggers, including without limitation:

. failure to pay principal, interest or other amouthit® and payable under the credit facility andteeldoan document
. failure to maintain compliance with the financialdeother covenants contained in the credit agregr

. incorrect or misleading representations or wareas)

. default on certain of our other de

. the existence of bankruptcy or insolvency procegsli

. insolvency;

. existence of certain material judgmer

. failure to maintain compliance with ERIS,

. the invalidity of certain provisions in any loanadonent; anc

. a change of contro

Receivables-Backed Facility- Prior to the Distribution, we participated in Deloods’ receivables-backed facility. We sold ocoaunts
receivable to a wholly-owned special purpose emtitytrolled by Dean Foods that is intended to bekhgptcy-remote. The special purpose
entity transferred the receivables to third-pastyed-backed commercial paper conduits sponsoresiyr financial institutions. Dean Foods
did not allocate interest related to the receivablecked facility to its segments. Therefore, norggecosts related to this facility are reflec
in our Consolidated Income Statements. EffectivellAp 2005, we ceased to participate in Dean Foativables-backed facility.

Capital Lease Obligations and Other Capital lease obligations include various promrigsotes for the purchase of property, plant and
equipment and capital lease obligations. The varemissory notes payable provide for interesaaging rates and are payable in monthly
installments of principal and interest until matyyrivhen the remaining principal balances are Qamital lease obligations represent
machinery and equipment financing obligations, \Wwhice payable in monthly installments of princigatl interest and are collateralized by
the related assets financed.
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8. Stockholders’ Equity and Earnings per Share

Common stock distribution and issuareeOur common stock was distributed to Dean Foodskhktaders on June 27, 2005 in the ratic
one share of TreeHouse common stock for everysinaes of Dean Foods outstanding as of the reatedad June 20, 2005. As a result,
Dean Foods distributed 30,287,925 shares of Tres¢looammon stock to its shareholders. In conjunatiith entering into employment
agreements, TreeHouse management purchased apatelyirh.67% of TreeHouse common stock directly fidean Foods in January 2005.
These shares are equivalent to 513,353 sharepaost-distribution basis. As of March 31, 2006, therere 31,087,773 shares issued and
outstanding. There is no treasury stock and tleen® iremaining stock ownership by Dean Foods.

Earnings per share— Basic earnings per share is computed by dividieigncome by the number of weighted average conshares
outstanding during the reporting period. For aligas prior to June 30, 2005, basic earnings pareshre computed using our shares
outstanding as of the date of the completion ofDistribution. Diluted earnings per share give effi all potentially dilutive common shares
that were outstanding during the reporting perfssldescribed in Note 9-Stock-based Compensatiorissued various awards as of June 27,
2005 and during subsequent periods. For the pémodptions were outstanding, the exercise pricedaain stock options issued exceeds
average market price during the quarter ended Mat¢l2006. As such, these options are excluded fhendiluted earnings per share
calculation for the current quarter. The restricttatk and restricted stock unit awards are sultjectarket conditions for vesting which were
not met as of March 31, 2006, so these awardslsweeacluded from the diluted earnings per shaleuttion.

Prior to completion of the Distribution, DeBoods converted options on Dean Foods stock heldday’s chairman and chief executive
officer. These were converted on a pro-rata basisden options for Dean Foods and TreeHouse shisesresult, there are 459,505 options
outstanding as of March 31, 2006, which are exabtésat various prices. The new awards maintaiogd the pre-conversion aggregate
intrinsic value of each award and the ratio ofékercise price per share to the market value pesiihe net dilutive effect of these options
are included in the diluted earnings per shareutation for all periods presented. During the gelaended March 31, 2006, no options hel
Dean’s chairman and chief executive officer werereised.

The following table summarizes the effectha share-based compensation awards on the weighéedge number of shares outstanding
used in calculating diluted earnings per share:

Three Months Ended

March 31
2006 2005
Weighted average shares outstanc 31,087,77 30,801,27
Assumed exercise of stock options 102,20: 259,13:
Weighted average diluted common shares outstar 31,189,97 31,060,41

(1) The assumed exercise of stock options exslage?1,330 options outstanding, which were attitiste for the three months ended
March 31, 2006

9. Stock-based Compensation

The following table summarizes stock optiorenged during the quarter ended March 31, 2006.0@ptvere granted under our long-term
incentive plan and in certain cases pursuant td@mpent agreements. All options granted have thiese terms which vest one-third on each
of the first three anniversaries of the grant date.

Employee Director Weighted Average

Options Options Exercise Price
Outstanding, December 31, 20 1,499,801 500,29¢ $26.21
Granted during quarter ended March 31, 2 120,00( $18.6¢
Forfeited during quarter ended March 31, 2 (37,830) $29.6¢
Outstanding, March 31, 20( 1,581,97 500,29¢

10
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In addition to stock options, in 2005 certk@ty management employees were granted restriateld ahd restricted stock units pursuant to
the terms of their employment agreements. TreeHmssed 630,942 shares of restricted stock and626gstricted stock units in the sec
quarter of 2005, all of which are outstanding aMafch 31, 2006. Restricted stock generally veststhird on each of January 27, 2006,
2007 and 2008. It is subject to a market conditiat requires that the total shareholder returireeHouse exceed the median of a peer ¢
of 22 companies for the applicable vesting perinchddition, there is a cumulative test at Jan2ary2007 through 2010 that allows for
vesting of previously unvested grants if the tgtadreholder return test is met on a cumulativesb&sstricted stock units have the same
vesting dates as restricted stock, but they arsuto the condition that the price of TreeHousels exceeds $29.65 on each vesting date.
The cumulative test extends for the two anniversiatgs beyond the last vesting date of Januarg@3.

As stated in Note 2, for the quarter beginnlaty 1, 2005, we adopted the requirements of SE2ZXR) “Share Based Payments”. The
company elected to use the modified prospectivéicgiipn of SFAS 123(R) for these awards issuedrgo July 1, 2005. Income from
continuing operations before tax for the quarteteghMarch 31, 2006 included share-based compensatjgense for employee and director
stock options, restricted stock and restrictedistotts of $4.8 million.

10. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Benefit©ur employees and retirees participate in varfmrssion, profit sharing and other
postretirement benefit plans previously sponsoseBéan Foods. At the time of the Distribution, ti#igations related to such plans were
transferred to TreeHouse. Employee benefit plaigatibns and expenses included in our Condenseddlidated Financial Statements are
determined based on plan assumptions, employeegtaptuc data, claims and payments. We are in thegss of separating the assets and
liabilities related to our employees and retiregs bur own pension, profit sharing and other pestement benefit plans from the Dean
Foods plans.

Defined Benefit Plans— The benefits under our defined benefit plansbaised on years of service and employee compensation

Three Months Ended
March 31
2006 2005
(In thousands)

Components of net period co

Service cos $ 9C $ 80
Interest cos 36C 39¢
Expected return on plan ass (255) (312
Amortization of prior service cos 20 21
Amortization of unrecognized net lo 35 40
Effect of settlemer e 37
Net period benefit co: $ 25C $ 26t

We expect to contribute $3.6 million to thengien plans during 2006.

Postretirement Benefits- We provide healthcare benefits to certain resin@bo are covered under specific group contracts.

Three Months Ended
March 31
2006 2005
(In thousands)

Components of net period co

Service and interest cc $ 80 $73
Amortization of unrecognized net lo 25 16
Net period benefit co: $10¢ $89

We expect to contribute $104,000 to the ptistraent health plans during 2006.
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11. Commitments and Contingencies

Indemnification of Dean Foods- We have an agreement with Dean Foods under wirichave agreed to assume all contingent and
undisclosed liabilities relating to our businessesperations of our assets, including those ir@prior to the Distribution, and to indemnify
Dean Foods for liabilities, other than certain liakilities, incurred by Dean Foods relating to thesinesses or operations of our assets. In
addition, under the tax sharing agreement, we with limited exceptions, be liable for all taxdgridutable to our business that are required
to be paid after the Distribution. We have agreethdemnify Dean Foods for claims arising underdlstribution agreement and the tax
sharing agreement.

Tax Sharing Agreement We entered into a tax sharing agreement with ots which generally governs Dean Foods’ and our
respective rights, responsibilities and obligatiafter the Distribution with respect to taxes atitable to our business.

Under the tax sharing agreement, we are &lbtelfor taxes that may be incurred by Dean Fdbdsarise from the failure of the
Distribution to qualify as a taftee transaction under Section 355 of the Coddugieg as a result of Section 355(e) of the Cotithd failure
to so qualify is attributable to actions, eventstransactions relating to the stock, assets, sinless of us or any of our affiliates, or a breach
of the relevant representations or covenants mgdss lin the tax sharing agreement or the Distrdsutigreement or to Wilmer Cutler
Pickering Hale and Dorr LLP in connection with rendg its opinion. If the failure of the Distribati to qualify under Section 355 of the
Code is attributable to a breach of certain repriedi®ns made by both us and Dean Foods or a charnge or change in the interpretation
application of any existing law after the executadrihe tax sharing agreement, we will be liable50% of the taxes arising from the failure
to so qualify.

Litigation, Investigations and Audits- We are party from time to time to certain claifitggation, audits and investigations. We believe
that we have established adequate reserves téysatis probable liability we may have under all swtaims, litigations, audits and
investigations that are currently pending. In opin@®n, the settlement of any such currently pegdinthreatened matter is not expected to
have a material adverse impact on our financiaitipos results of operations or cash flows.

12. Related Party Transactions

Management Fee Paid to Dean FoedsPrior to the Distribution, Dean Foods provided uthwertain administrative services such as
treasury, human resources, risk management, ief@amation technology, internal audit, accountary reporting in return for a
management fee. The management fee was based getbd@nnual expenses for Dean Foods’ corporatihasters and allocated among
Dean Foods’ segments. We paid Dean Foods a managéeef $1.5 million in the three months ended®ha31, 2005. No management
fees have been paid to Dean post-Distribution.

Receivable with Dean Foods As of March 31, 2006, Dean Foods owes us appratdiyn $2.2 million related to the tax sharing
agreement. This amount is included in other curassets on the balance sheet.

Refrigerated Products— Effective with the Distribution, we consolidatéte Refrigerated Products manufacturing activitiés a leased
facility in City of Industry, California. For perds prior to the Distribution, product costs werartjed to the Refrigerated Products businesse:
based on the direct materials, direct processists@nd allocated indirect labor, benefits andrgpihecessing and facility costs applicable to
our products on a shared services basis. As a resulConsolidated Statements of Income for parjadbr to the Distribution reflect the ful
absorbed costs for these products, along with atéatdistribution, commission and administrativetsdased on the volumes of products
sold, including Refrigerated Products.

Agreements— We have entered into a trademark license agregmeipack agreement and transition services aggaewith Dean
Foods. These agreements have not had a materiatirap the operations of the company.

Sales to Dean Foods- Included in net sales are sales to Dean Foofid4t,000 for the three months ended March 31, 2005.
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13. Business and Geographic Information and Major @stomers

Our pickles segment sells a variety of pickédish, sauerkraut and pepper products under guestbrands and under our proprietary br:
includingFarmans®, Nalley’'s®, Peter Piper® andSteinfeld™. Branded products are sold to retailers and t®ilabel products are sold to
retailers, foodservice customers and in bulk t@ofbod processors. The pickles segment also ieslstirimp, seafood, tartar, horseradish,
chili, sweet and sour sauces and syrups sold &l ggbcers in the Eastern, Midwestern and Soutkead/nited States. These products are
sold under th&ennett's®, Hoffman Hous® andRoddenberry’® Northwoods® brand names.

Our non-dairy powdered creamer segment inslylizate label powdered creamer and our propgigtaemora® brand. The majority of
our powdered products are sold under customer bramniktailers, distributors and in bulk to otheod companies for use as ingredients in
their products.

In addition to powdered coffee creamer, we aldl shortening powders and other high-fat povidenulas used in baking, beverage
mixes, gravies and sauces.

Our aseptic products and other refrigeratediyects do not qualify as a reportable segment eméhaluded under other food products.
Aseptic products are sterilized using a processhvhailows storage for prolonged periods withoutigefration. We manufacture aseptic
cheese sauces and puddings. Our cheese saucasdalivtgs are sold primarily under private labeldigiributors. Our refrigerated products
includeMocha Mix®, a non-dairy liquid creameBecond Natur@, a liquid egg substitute, and salad dressingsiadinbdservice channels.

We manage operations on a company-wide asieby making determinations as to the allocatiomesources in total rather than on a
segment-level basis. We have designated our régers@gments based on how management views ourdsssand on differences in
manufacturing processes between product categdiesio not segregate assets between segmentsdorahreporting. Therefore, asset-
related information has been presented in total.

We evaluate the performance of our segmersischan sales dollars, gross profit and adjustesisgraargin (gross profit less freight out i
commissions). The amounts in the following tablesabtained from reports used by our senior managéeteam and do not include any
allocated income taxes. There are no significantaash items reported in segment profit or loss dteen depreciation and amortization.
accounting policies of our segments are the santi@oas described in the summary of significant antiag policies set forth in Note 2 to our
2005 Consolidated Financial Statements containediirAnnual Report on Form 10-K.

Three Months Ended
March 31
2006 2005
(In thousands)

Net sales to external custome

Pickles $ 74,14 $ 73,20¢
Non-Dairy Powdered Cream: 66,83¢ 64,54¢
Other 31,74¢ 28,62
Total 172,72: 166,37!
Operating income
Pickles 11,83 10,25!
Non-Dairy Powdered Cream: 13,15¢ 11,20:
Other 5,894 6,618
Segment adjusted gross mar 30,88¢ 28,06
Other operating expens 18,77¢ 9,93:
Operating incom: $ 12,103 $ 18,13¢

Geographic Informatior— During the quarters ended March 31, 2006 and 2@@%had foreign sales of approximately 0.5% of
consolidated net sales in each period. We primasifyort to South America and Canada.

Major Customers— Our nondairy powdered creamer segment had one custontaegr@sented greater than 10% of sales durinjriis
three months of 2006 and 2005. Approximately 12a28b 11.4% of our consolidated sales were to thetbower. Our other food products
segment had two customers that represented gteated 0% of our quarter ended March 31, 2006 ai0d 2@les. Approximately 12.6% and
11.3% of our consolidated net sales were to thastomers.
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14. Subsequent Events

Plant Closing— In conjunction with our announcement on Novenit&r2005 the La Junta, Colorado pickle plant ceapedations on
February 9, 2006.

Acquisition— On March 1, 2006 the Company entered into ant¥3gechase Agreement with the Del Monte Corporatiioacquire the
assets of its soup and infant feeding businessek2f8 million plus an adjustment for working capithanges at the time of closing of
approximately $7.0 million. The transaction closedApril 24, 2006. The acquisition was primarilynfled by drawing down approximately
$250 million under the Company’s $400 million unsed revolving credit agreement.

For the 12 months ended April 30, 2006, thegpe label soup and infant feeding businesseshtieggenerated approximately $295 mill
of net sales. Soup and infant feeding productsremeufactured at facilities in Pittsburgh, PA andiideta, IL. TreeHouse acquired the
Pittsburgh, PA manufacturing facility and distrilaut center and entered into a long-term lease aggaeat Del Monte’s Mendota, IL
manufacturing facility. The businesses’ headquanéhl remain in Pittsburgh, PA.

The Company has entered into a Transitioni&es\Agreement with Del Monte whereby Del Montel wilntinue to provide various
administrative and information technology supperties until the soup and infant feeding businessa be fully integrated into TreeHou

The Company is in the process of obtainingdtpiarty valuations of the assets purchased, thudlacation of the purchase price to major

asset and liability captions is currently being pteted. The transaction was financed primarily tigto borrowings under the Company’s
revolving credit facility.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Business Overview

We believe we are the largest manufactur@iakies and non-dairy powdered creamer in the dn8tates based upon total sales volumes.
We believe we are also the leading retail supjligrivate label pickles and private label non-ggiowdered creamer in the United States.
We had two reportable segments during all periésisudsed in this Management'’s Discussion and Arsabfd=inancial Condition and
Results of Operations: pickles and non-dairy powd@&reamer. We have designated our reportable sggina@sed on how management
views our business and on differences in manufagfyrocesses between product categories. Thedwgrmance indicators of both of our
segments are sales dollars, gross profit and a&djggbss margin, which is gross profit less the absgansporting products to customer
locations (referred to in the tables below as ffntiout”) and commissions paid to independent ke

Our current operations consist of the follogvin

» Our pickles segment sells pickles, peppers, redisimel related products. We supply private labédlegcto supermarkets and mass
merchandisers across the United States. We alspicde products to foodservice customers, inahgdielish and hamburger pickle
slices. In addition, we sell pickle products under own brands, includingarmans®, Nalley’'s®, Peter Piper® andSteinfeld™ that
have a regional following in certain areas of tbartry. Our pickles segment also sells sauces yngs to retail grocers in the
Eastern, Midwestern and Southeastern United Staidsr our proprietarennett’s® , Hoffman Hous® andRoddenberry’®
Northwoods® brand names.

 Our non-dairy powdered creamer segment sells nog-gdawdered creamer under private labels and uadeproprietaryCremora
®prand. Product offerings in this segment includegte label products packaged for retailers, swchupermarkets and mass
merchandisers, foodservice products for use ireeo$ervice and other industrial applications, idiclg for repackaging in portion
control packages and for use as an ingredienttordbod manufacturers.

» We also sell a variety of aseptic and refrigergoediucts. Aseptic products are processed underangigpressure in a sterile
production and packaging environment, creatingoayet that does not require refrigeration priouse. We manufacture aseptic
cheese sauces and puddings for sale primarilyeificbdservice market. Our refrigerated productiugeMocha Mix®, a non-dairy
liquid creamerSecond Natur®@, a liquid egg substitute, and salad dressingsiadisbdservice channels.

Prior to 2005, we manufactured and sold asepfiritional beverages under co-pack arrangenarprivate labels. We exited the
nutritional beverages business in the fourth quaft®004 due to significant declines in volume jethwe believed could not be replaced
without significant investments in capital and @s@ and development. Our financial statementsctthe operations and assets related 1
nutritional beverages business as discontinuechtipas.

We sell our products primarily to the retaibgery and foodservice markets.

Spin-Off from Dean Foods- TreeHouse Foods, Inc. (“TreeHouse”) was formedamuary 25, 2005 by Dean Foods Company (“Dean
Foods”) in order to accomplish a spin-off to iteusdFholders of certain specialty businesses. Deadd-wansferred the assets and liabilities of
its former Specialty Foods Group segment, in addito theMocha Mix®, Second Natur® and foodservice salad dressings businesses
conducted by other businesses owned by Dean FoodgeéHouse. TreeHouse common stock held by DeadsRwas distributed to Dean
Foods’ stockholders on a distribution ratio of share of TreeHouse common stock for every fiveeshaf Dean Foods common stock
outstanding. The transfer of assets and liabilaied the distribution of shares (the “Distributipm’ere completed on June 27, 2005 and
TreeHouse commenced operations as an independgit pompany. Dean Foods has no continuing stockesship in us.

New York Stock Exchange ListirgIn conjunction with the Distribution, TreeHousegan regular trading on the New York Stock
Exchange on June 28, 2005 under the symbol “THS.”
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Recent Developments

Plant Closing— In conjunction with our announcement on Novenit&r2005 the La Junta, Colorado pickle plant ceapedations on
February 9, 2006.

Acquisition— On February 22, 2006 we acquired the “book ofress” and inventory of Oxford Foods, Inc., a fgdcessor based in
Deerfield, Massachusetts. Oxford Foods is a matwurfacof pickles, peppers and barbecue sauce édiotidservice industry. Our Faison,
North Carolina plant will assume the productiorttese items after a three to four months transjtenmod.

Acquisition— On March 1, 2006 the Company entered into ant¥gechase Agreement with the Del Monte Corporatiioacquire the
assets of its soup and infant feeding businesseg2®8 million plus an adjustment for working capithanges at the time of closing of
approximately $7.0 million. The transaction closedApril 24, 2006. The acquisition was primarilynfled by drawing down approximately
$250 million under the Company’s $400 million unsed revolving credit agreement.

For the 12 months ended April 30, 2006, thegpe label soup and infant feeding businessedtieggenerated approximately $295 mill
of net sales. Soup and infant feeding productsremeufactured at facilities in Pittsburgh, PA andnideta, IL. TreeHouse acquired the
Pittsburgh, PA manufacturing facility and distrilut center and entered into a long-term lease aggaeat Del Monte’s Mendota, IL
manufacturing facility. The businesses’ headquarel remain in Pittsburgh, PA.

The Company has entered into a TransitioniSes\vAgreement with Del Monte whereby Del Montel wiintinue to provide various
administrative and information technology supperiices until the soup and infant feeding businessaé be fully integrated into TreeHou

The Company is in the process of obtainingdtparty valuations of the assets purchased, thalacation of the purchase price to major
asset and liability captions is currently being pteted. The transaction was financed primarily tigto borrowings under the Company’s
revolving credit facility.
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Results of Operations

The following table presents certain informatconcerning our financial results, including imf@tion presented as a percentage of net
sales.

Three Months Ended March 31

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $172,72: 100.(% $166,37" 100.(%
Cost of sale: 132,33 76.€ 128,53: 77.2
Gross profit 40,39( 23.4 37,84 22.7
Operating expense
Selling and distributiol 14,05( 8.1 14,10¢ 8.5
General and administrati\ 13,76¢ 8.C 3,721 2.2
Management fee paid to Dean Fo — — 1,47(C .9
Amortization expens 464 .3 414 2
Total operating expens 28,28: 16.4 19,71( 11.¢
Total operating incom $ 12,10% 7.C% $ 18,13¢ 10.9%

Three Months Ended March 31, 2006 Compared to Thidenths Ended March 31, 2005

Net Sales— First quarter net sales increased approximat&3o $172.7 million in 2006, compared to $166idiom in the first quarter
of 2005. Net sales by segment are shown in the taddbw.

Net Sales
$ Increase/ % Increase/
2006 2005 (Decrease) (Decrease)
(Dollars in thousands)
Pickles $ 74,14: $ 73,20¢ $ 93¢ 1.2%
Non-dairy powdered cream: 66,83¢ 64,54¢ 2,28¢ 3.5%
Other 31,74¢ 28,62: 3,124 10.€%
Total $172,72 $166,37! $6,34¢ 3.&%

Increases in sales in the pickles and poweigment in the first quarter of 2006 were mainly ribgult of price increases taken during the
guarter and the Oxford Foods pickle book of busin&siles prices were raised in response to in@éasiee cost of raw materials,
commodities, packaging and natural gas. Picklessaléhe first quarter increased 1.3% to $74.1liamlin 2006 versus $73.2 million in 2005.
Increases in foodservice pickles were partiallgeffoy declines in retail private pickle sales. Mairy powdered creamer sales increased
million to $66.8 million, as unit volumes were da almost all channels of distribution. Net saté other products increased 10.9% to
$31.7 million in the first quarter of 2006 from $88nillion in the first quarter of the prior yearimarily due to increased sales of refrigerated
dips and dressings.

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales, such as ratemad ingredient and
packaging costs; labor costs; facility and equiphneests, including costs to operate and maintama@rehouses; and costs associated with
transporting our finished products from our mantifeing facilities to our own distribution centefsost of sales as a percentage of
consolidated net sales decreased to 76.6% inrdtegfiarter of 2006 from 77.3% in the first quad&R005, primarily due to the sales price
increases taken during the quarter which slightheeded our cost increases in commodities and gaakaHigher fuel and energy costs w
offset by increased production operating efficiescMWe continue to experience increases in comgnoddts such as casein, corn syrup and
sucrose compared to the first quarter of 2005.g2wkaging costs increased in the first quartertduigher energy costs which increased the
cost of plastic containers and glass. See — “ResyliSegment”.
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Operating Expenses- Our operating expenses increased $8.6 millidh2& 3 million during the first quarter of 2006, cpaned to
$19.7 million for the first quarter of 2005. Sedliand distribution expenses were mainly flat ingoarter. Despite higher fuel prices, which
we estimate added approximately $690,000 to digioh costs in the first quarter of 2006 comparethe prior year's quarter, we were able
to offset those increases with strategic initiegitteat increased operating efficiencies and loweredverall outbound freight costs. General
and administrative expenses increased $10.0 miltidhe first quarter of 2006, primarily for thellfawing reasons: (1) the adoption of SFAS
123(R), Share Based Payments, which increasedtogeexpenses in the current quarter by $4.8 mi)li@) hiring the TreeHouse
management team and costs associated with becenpuoglicly held company, which increased operagingense by $3.5 million from the
prior year's quarter and (3) $0.9 million of costghe current year’s quarter associated with olpshe La Junta, Colorado pickle plant. In the
first quarter of 2005, a $1.5 million managemeuet\ieas paid to Dean Foods. No management fees wa&téqpDean Foods in the current
years quarter.

Operating Income— Operating income during the first quarter of 2006 $12.1 million, a decrease of $6.0 million38r2%, from
operating income of $18.1 million in the first qtearof 2005. Our operating margin was 7.0% in thet fuarter of 2006 as compared to
10.9% in the prior year’s quarter.

Income Taxes— Income tax expense was recorded at an effedieeaf 38.0% in the first quarter of 2006 compaed6.8% in the prior
yeal's quarter. The higher effective rate is primadlye to changes in the apportionment of incometidesncome tax purposes compared to
previous estimates.

Three Months Ended March 31, 2006 Compared to Thidenths Ended March 31, 2005 — Results by Segment
Pickles —

Three Months Ended March 31

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $74,14: 100.(% $73,20¢ 100.(%
Cost of sale: 57,60: 77.1 58,13: 79.4
Gross profit 16,53¢ 22.3 15,07: 20.€
Freight out and commissiol 4,70¢ 6.3 4,822 6.€
Adjusted gross margi $11,83: 16.(% $10,25! 14.(%

Net sales in the pickles segment increaseBl§ million, or 1.3%, in the first quarter of 2006mpared to the first quarter of 2005. The
change in net sales from the first quarter of 2@08006 was due to the following:

Dollars Percent
(Dollars in thousands)
2005 Net sale $73,20¢
Volume (4,297 (5.9%
Acquisitions 2,941 4.C
Pricing 2,28¢ 3.1
2006 Net sale $74,14! 1.2%

The increase in net sales from 2005 to 2086lted primarily from price increases taken indgditribution channels during the first quarter
and the acquisition of the Oxford Foods pickle bobkusiness in February 2006. Sales volumes béfieracquisition declined 5.8% in the
quarter compared to a year ago primarily in thairgickle category. According to Information Resmes, Inc., sales volumes of pickles by
retail grocers were down 8.3% compared to the djusirter of the prior year.

Cost of sales as a percentage of net salesatsd from 79.4% in 2005 to 77.7% in 2006 pringad a result of the sales prices increases
taken during the quarter, exiting our olive busghesdway through 2005 and realizing operating &fficies that partially offset higher raw
material and packaging costs. Significant costaases in the first quarter of 2006 include (1) ai®étease in glass packaging costs due in
part to rising natural gas prices; (2) a 24% insecia plastic container costs due to rising reests; (3) a 9% increase in corn syrup and
sweeteners, and (4) a 36% increase in natural gas.

Freight out and commissions paid to indepehbeskers decreased $116,000 or 2.4%, to $4.7anilh the first quarter of 2006 compared
to $4.8 million in 2005 primarily as a result ofategic initiatives implemented to optimize distiion costs.
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Non-dairy powdered creamer —

Three Months Ended March 31

2006 2005
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $66,83¢ 100.(% $64,54¢ 100.(%
Cost of sale: 50,42¢ 75.4 50,13¢ 770
Gross profit 16,41 24.¢ 14,41( 22.:
Freight out and commissiol 3,25¢ 4.9 3,207 4.¢
Adjusted gross margi $13,15¢ 19.7% $11,20: 17.4%

Net sales in the non-dairy powdered creamgmsat increased by $2.3 million, or 3.5%, in thetfgquarter of 2006 compared to the prior
year. The change in net sales from 2005 to 2006dwago the following

Dollars Percent
(Dollars in thousands)
2005 Net sale $64,54¢
Volume (1,044 (1.€)%
Pricing 3,33¢ 5.1
2006 Net sale $66,83¢ 3.5%

Sales volumes were down slightly during thstfiuarter of 2006 due to decreased coffee consoimgesulting from the warmer winter
months of January and February. According to Infitiam Resources, Inc. retail sales of shelf staldamer decreased 10.1% in the quarter
versus the first quarter of the prior year. In &ddi according to Information Resources, Inc aitetoffee sales dropped 3.9% in the quarter,
which has a direct affect on non-dairy coffee creasales.

Cost of sales as a percentage of net salesatma from 77.7% in the first quarter of 2005301% in 2006, as sales price increases taken
in the quarter offset increases in raw materiatkpging and natural gas costs. Increases in rawriabtosts included a 4% increase in ca:
and a 9% increase in corn syrup and sweetenetflpaoffset by a 2% decrease in soybean oil @ filst quarter of 2006 compared to the
first quarter of 2005. Packaging cost increaselsiitecan 18% increase on plastic and PET contaihkatsiral gas increased 36% in the first
quarter of 2006 compared to the prior year’s quarte

Freight out and commissions paid to indepenteskers remained flat at $3.3 million in 2006 qared to $3.2 million in 2005 primarily
as a result of strategic initiatives implementedptimize distribution costs to offset increasefuigl costs.
Liquidity and Capital Resources

Historical Cash Flow

We have generated and expect to continuertergée positive cash flow from operations.

When we were part of Dean Foods, our cashswapt regularly by Dean Foods. Dean Foods alsosfdiiodir operating and investing
activities as needed. Dean Foods did not alloteténterest expense related to segments. Therdfi@réterest expense reflected in our
Consolidated Financial Statements relates onlytacapital leases and our new line of credit.

Three Months Ended

March 31
2006 2005
(In thousands)
Cash provided by operating activiti $30,85¢ $31,64(
Capital spendin $ 1,77 $ 2,62¢
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Net cash provided by operating activities dased by $0.8 million for the first three month2006 compared to 2005, due to:
« A reduction in net income and non-cash items whlietreased cash provided by $3.0 million.

« A decrease in working capital, which increased gashided from operating activities by $4.7 milliominly due to an increase in
inventories of $5.2 million offset by an increaseaccounts payable and accrued expenses of $7iémahd a decrease in prepaid
expenses and other assets of $2.6 million.

« A decrease in cash provided by discontinued oparsitdf $2.4 million.

Net cash used in investing activities was $Mdillion in the first three months of 2006 comphte $2.6 million in the first three months
2005, an increase of $11.7 million primarily dughe acquisition of the Oxford Foods pickle boolbaginess for $11.0 million in February
2006.

Current Debt Obligations

At March 31, 2006 we had no outstanding bomga under our revolving credit facility and $6.4limn of capital leases. In addition, at
March 31, 2006 there were $1.4 million in lettefgm@dit under the revolver that were issued bulrawn.

Our short-term financing needs primarily aveffnancing of working capital during the year.®io the seasonality of pickle production
driven by the cucumber harvest cycle, which ocpuirmarily during the spring and summer, pickle iniaries generally are at a low point in
late spring and at a high point during the fallreesing our working capital requirement. Our loagxt financing needs will depend largely on
potential acquisition activity. We are currentlydompliance with all covenants contained in ouditragreement. Our credit agreement, plus
cash flow from operations, is expected to be adegwaprovide liquidity for our planned growth s&gy.

See Note 7 to our Condensed Consolidated EialaBtatements.

The table below summarizes our obligationdridebtedness, purchase and lease obligations rah\84d, 2006.

Payments Due by Perioc
Indebtedness, Purchase & 4/1/06- 4/1/07- 4/1/08- 4/1/09- 4/1/10-
Lease Obligations Total 3/31/07 3/31/08 3/31/09 3/31/10 3/31/11 Thereafter
(In thousands)

Capital lease obligations anc

other(1) $ 13,17 $ 1,02¢ $ 98¢ $ 937 $ 86t $ 85¢ $ 8,491
Purchasing obligations(. 57,15¢ 25,25¢ 8,03¢ 6,67¢ 6,111 971 10,10¢
Operating lease 38,35 6,51¢ 5,527 5,26¢ 5,12: 4,83( 11,08¢

Total $108,68( $32,79¢ $14,55¢ $12,88¢ $12,09¢ $6,65¢ $29,68¢

(1) Represents face vall

(2) Primarily represents commitments to purchm@mum quantities of raw materials used in ourduetion processes, primarily
cucumbers. We enter into these contracts from tintene in an effort to ensure a sufficient supplyaw ingredients. In addition, we
have contractual obligations to purchase variongs that are part of our production proci
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Long-Term Liabilities

Prior to the Distribution, our employees papiated in Dean Foods retirement plans. At the daRistribution we assumed the liabilities
and plan assets related to our employees. Thess pffer pension benefits through various defineddfit pension plans and also offer health
care and life insurance benefits to certain el@drnployees and their eligible dependents uporetirement of such employees. Reported
costs of providing non-contributory defined pendi@mefits and other postretirement benefits arenégnt upon numerous factors,
assumptions and estimates.

For example, these costs are impacted by laetaloyee demographics (including age, compensé#dizels and employment periods), the
level of contributions made to the plan and eamioig plan assets. Our pension plan assets arerityimade up of equity and fixed income
investments. Changes made to the provisions gbldremay impact current and future pension costet&ations in actual equity market
returns, as well as changes in general interess$ raty result in increased or decreased pensits iodsiture periods. Pension costs may be
significantly affected by changes in key actuaasgumptions, including anticipated rates of returiplan assets and the discount rates us
determining the projected benefit obligation andgien costs.

We expect to contribute approximately $3.8iomlto the pension plans and approximately $10@ @Cthe postretirement health plans in
2006.
Other Commitments and Contingencies

We also have the following commitments andtiogrent liabilities, in addition to contingent lidibes related to ordinary course litigation,
investigations and audits:

. certain indemnification obligations in favor of DeBoods related to tax liabilities related to thstfibution;
. certain lease obligations, a

. selected levels of property and casualty riskisparily related to employee health care, workemhpensation claims and other
casualty losse:

See Note 11 to our Condensed ConsolidatedchEialaStatements for more information about our goiments and contingent obligations.

Future Capital Requirements

During 2006, we intend to invest a total opapximately $16.0 million in capital expendituresnparily for our existing manufacturing
facilities and distribution capabilities. We intetedfund these expenditures using cash flow fromratons. We intend to spend this amount
as follows:

Operating Division Amount
(In thousands;
Pickles $ 7,50(
Non-Dairy Powdered Cream 5,00(
Other 3,50(
Total $  16,00(

In 2006, we expect cash interest to be apprately $11.0 million based on anticipated debtleagter the acquisition of the Del Monte
Corporations soup and infant feeding business, which closefiit 24, 2006. Cash taxes are expected to becxppately $18.5 million. A
of May 8, 2006, $148.6 million was available foture borrowings under our line of credit.
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Known Trends and Uncertainties
Prices of Raw Materials

We were adversely affected by rising inputtsakiring 2005 and the first three months of 2@0®] we expect our financial results to
continue to be adversely affected by high inputstsoughout 2006.

Many of the raw materials that we use in cdpcts rose to unusually high levels during 2008 eontinued at high levels in the first
quarter of 2006, including soybean oil, caseinn®yrup and packaging materials. High fuel costsadso having a negative impact on our
results. Prices for many of these raw materialspawkaging materials are expected to remain highrasome cases may increase during the
remainder of 2006. For competitive reasons, we ntye able to pass along increases in raw matexral other input costs as we incur
them. Therefore, the current raw materials envirenthmay continue to adversely affect our finansllts in 2006.

Competitive Environment

There has been significant consolidation enrétail grocery and foodservice industries in gears, and mass merchandisers are gaining
market share. As our customer base continues totidate, we expect competition to intensify ascampete for the business of fewer
customers. There can be no assurance that weendlble to keep our existing customers, or gain cigstomers. As the consolidation of the
retail grocery and foodservice industries continuescould lose sales if any one or more of ousting customers were to be sold.

Both the difficult economic environment ané thcreased competitive environment at the retadlfaodservice levels have caused
competition to become increasingly intense in aigifiess. We expect this trend to continue for thesfeeable future.
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Forward Looking Statements

From time to time, we and our representatimay provide information, whether orally or in wnigj, including certain statements in this
Quarterly Report on Form 10-Q, which are deemdakttforward-looking”within the meaning of the Private Securities Litiga Reform Ac
of 1995 (the “Litigation Reform Act”). These forwktooking statements and other information are basedur beliefs as well as assumpti
made by us using information currently available.

The words “anticipate,” “believe,” “estimatégxpect,” “intend,” “should” and similar expressi®, as they relate to us, are intended to
identify forward-looking statements. Such stateragaflect our current views with respect to futavents and are subject to certain risks,
uncertainties and assumptions. Should one or nfatese risks or uncertainties materialize, or sthomderlying assumptions prove
incorrect, actual results may vary materially frdmase described herein as anticipated, believéithaed, expected or intended. We do not
intend to update these forward-looking statements.

In accordance with the provisions of the latign Reform Act, we are making investors awaré¢ $iah forward-looking statements,
because they relate to future events, are by Weejr nature subject to many important factors tatid cause actual results to differ mater
from those contemplated by the forward-lookingestatnts contained in this Quarterly Report on Fodr@Qland other public statements we
make. Such factors include, but are not limitedhe: outcome of litigation and regulatory procegdito which we may be a party; actions of
competitors; changes and developments affectingnoluistry; quarterly or cyclical variations in fimgal results; development of new
products and services; interest rates and costrobling; our ability to maintain and improve cefficiency of operations; changes in fore
currency exchange rates; changes in economic éomslitpolitical conditions, reliance on third pesifor manufacturing of products and
provision of services; and other risks that ardah in the “Risk Factors” section, the “Legabeedings” section, the “Management’s
Discussion and Analysis of Financial Condition &websults of Operations” section and other sectidniki® Quarterly Report on Form 10-Q,
as well as in our Current Reports on Form 8-K.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Fluctuations

We do not utilize financial instruments faading purposes or hold derivative financial instemts, which could expose us to significant
market risk. In addition, all of our foreign salr® transacted in U.S. dollars. Our exposure tketaisk for changes in interest rates relates
primarily to the increase in the amount of integiense we expect to pay with respect to our vawpicredit facility entered into in
connection with the Distribution, which is tieduariable market rates.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Evaluations were carried out under the sup@mwiand with the participation of the Compangianagement, including our Chief Execu
Officer and Chief Financial Officer of the effeativess of the design and operation of our disclosumérols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#). Based upon those evaluations, the Chie€dikee Officer and Chief Financial
Officer concluded that as of March 31, 2006, thdiselosure controls and procedures were effective.

Internal Control Over Financial Reporting

In the first quarter of 2006, there was normg®in our internal control over financial repogtithat has materially affected, or is reasonably
likely to materially affect, our internal controber financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Westchester, lllinois

We have reviewed the accompanying condensed cdasetdi balance sheet of TreeHouse Foods, Inc. dsidéaries as of March 31, 2006,
and the related condensed consolidated statemieimsomne and cash flows for the three-month perienided March 31, 2006 and 2005.
These interim financial statements are the respditgiof the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaiBlaUnited States). A review of
interim financial information consists principalyy applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board (United States), thezotiye of which is the expression of an opinionareling the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterodifications that should be made to such coseémconsolidated interim financial
statements for them to be in conformity with acamprinciples generally accepted in the Unitedt&t of America.

DELOITTE & TOUCHE LLP
Chicago, lllinois
May 12, 2006
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Part Il — Other Information

Item 1. Legal Proceedings

We are not party to, nor are our propertiessthbject of, any material pending legal proceedibtpwever, we are parties from time to ti
to certain claims, litigation, audits and investigas. We believe that we have established adegaaégves to satisfy any potential liability
may have under all such claims, litigations, auditd investigations that are currently pendingounopinion, the settlement of any such
currently pending or threatened matter is not etqubto have a material adverse impact on our fil@hposition, results of operations or cash

flows.

Item 1A. Risk Factors

Information regarding risk factors appearshitanagement’s Discussion and Analysis of Finan€iahdition and Results of Operations —
Information Related to Forward-Looking Statemeniis,Part | — Item 2 of this Form 10-Q and in Paft-litem 1A of the TreeHouse Foods,
Inc. Annual Report on Form 1R-for the year ended December 31, 2005. There haea no material changes from the risk factorsipusly
disclosed in the TreeHouse Foods, Inc. Annual RegoForm 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None

Item 6. Exhibits

2.2

10.16

10.17*

311
31.2
32.1

32.2

Asset Purchase Agreement dated as of Mar2B by and between Del Monte Corporation and Toese
Foods, Inc. is incorporated by reference to ExHititto our Current Report on Forr-K dated March 1, 200

Credit Agreement dated as of June 27, 20€t%een TreeHouse Foods, Inc., and a group of kewdéh Bank of
America as Administrative Agent, Swing Line Lend@ed L/C Issue

Executive Severance Plan, dated as of 2dril2006, which became effective May 1, 2006 éeiporated by
reference to Exhibit 10.1 to our Current Reporfomnm ¢-K dated April 21, 200t

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer pursuait $ection 906 of the Sarba-Oxley Act of 200z

*  Management contract or compensatory plan or arraagt
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SIGNATURES

Pursuant to the requirement of the Securiiashange Act of 1934, the registrant has duly cdtisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

TREEHOUSE FOODS, INC.

/s/ Dennis F. Riordan

Dennis F. Riordar
Senior Vice President and Chief Financial Offic

May 12, 2006
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CREDIT AGREEMENT

This CREDIT AGREEMENT ("Agreement") is entered irat® of June 27, 2005, among TREEHOUSE FOODS, IalDglaware corporation
(the "Borrower"), each lender from time to timetpdrereto (collectively, the "Lenders" and individly, a "Lender"), and BANK OF
AMERICA, N.A., as Administrative Agent, Swing Lireender and L/C Issuer.

The Borrower has requested that the Lenders pravigeolving credit facility, with swing line andtter of credit subfacilities, and the
Lenders are willing to do so on the terms and dions set forth herein.

In consideration of the mutual covenants and agesésrherein contained, the parties hereto covearahtigree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 DEFINED TERMS. As used in this Agreement, fillowing terms shall have the meanings set fodioty:

"Acquired Indebtedness" means Indebtedness of argoR (a) that is existing at the time such Peisacquired by, or merged or
consolidated with or into, the Borrower or a Sulzsig of the Borrower, and (b) that is not created¢antemplation of such event.

"Acquisition" means the acquisition of (a) a cotiing equity or other ownership interest in anotRerson or (b) assets of another Person
which constitute all or substantially all of thesats of such Person or of a line or lines of bussirewnducted by such Person.

"Administrative Agent" means Bank of America in d@pacity as administrative agent under any of e Documents, or any successor
administrative agent.

"Administrative Agent's Office” means the Adminaive Agent's address and, as appropriate, acesuset forth on Schedule 10.02, or such
other address or account as the Administrative Agexy from time to time notify to the Borrower atie Lenders.

"Administrative Questionnaire" means an Adminisi@iQuestionnaire in a form supplied by the Admtiasisve Agent.

"Affiliate" means, with respect to any Person, &eotPerson that directly, or indirectly through @menore intermediaries, Controls or is
Controlled by or is under common Control with ther$®dn specified.

"Aggregate Commitments" means the CommitmentsldhalLenders.
"Agreement" means this Credit Agreement.

"Applicable Percentage" means with respect to amyder at any time, the percentage (carried odteaminth decimal place) of the Aggregate
Commitments represented by such



Lender's Commitment at such time. If the commitredregach Lender to make Loans and the obligaticth@l/C Issuer to make L/C Credit
Extensions have been terminated pursuant to Segfiéhor if the Aggregate Commitments have expitieein the Applicable Percentage of
each Lender shall be determined based on the MAlgitidPercentage of such Lender most recently aceffiving effect to any subsequent
assignments. The initial Applicable Percentageagche_ender is set forth opposite the name of sustder on Schedule 2.01 or in the
Assignment and Assumption pursuant to which suatdeebecomes a party hereto, as applicable.

"Applicable Rate" means the following percentageisgnnum, based upon the Consolidated Leverage Baget forth in the most recent
Compliance Certificate received by the AdministrathAgent pursuant to Section 6.02(a):

APPLICABLE RATE

Eurodollar
Rate +
Pricing Consolidated Facility Letter of
Level Leverage Ratio Fee Credit Fee
1 Less than or equal to 1.00 to 1.00 0.125%  0.500%
2 Less than or equal to 2.00 to 1.00 but gr eater than 0.150%  0.600%
1.00 to 1.00
3 Less than or equal to 3.00 to 1.00 but gr eaterthan 0.175%  0.700%
2.00to 1.00
4 Greater than 3.00 to 1.00 0.200%  0.800%

Any increase or decrease in the Applicable Rateltieg from a change in the Consolidated Leveraggdshall become effective as of the
first Business Day immediately following the dat€ampliance Certificate is delivered pursuant totfea 6.02(a); provided, however, that if
a Compliance Certificate is not delivered when mhugccordance with such Section, then Pricing Ldvathall apply from the first Business
Day after the date on which such Compliance Cediié was required to have been delivered untitilte that is the first Business Day
immediately after the date such Compliance Cediiéids delivered. The Applicable Rate in effectrfrthe Closing Date until the first
Business Day immediately following the date a Caerple Certificate is delivered pursuant to Secid?(a) shall be determined based upon
the Consolidated Leverage Ratio as calculateddrcétificate delivered pursuant to Section 4.02{R)

"Approved Fund" means any Fund that is administeredanaged by (a) a Lender, (b) an Affiliate afeander or (c) an entity or an Affiliate
of an entity that administers or manages a Lender.



"Arrangers" means, collectively, BAS and JPMSiIthair capacities as joint lead arrangers.

"Assignee Group" means two or more Eligible Assapthat are Affiliates of one another or two or endpproved Funds managed by the
same investment advisor.

"Assignment and Assumption” means an assignmenassuimption entered into by a Lender and an Eéghsisignee (with the consent of
any party whose consent is required by Section6{B)pand accepted by the Administrative Agensgubstantially the form of Exhibit E or
any other form approved by the Administrative Agent

"Attributable Indebtedness" means, on any datevétigbut duplication, (a) in respect of any caplesse of any Person, the capitalized
amount thereof that would appear on a balance siisech Person prepared as of such date in acomedeith GAAP, (b) in respect of any
Synthetic Lease Obligation, the capitalized amadrhe remaining lease payments under the reldease that would appear on a balance
sheet of such Person prepared as of such datedandance with GAAP if such lease were accountec$aa capital lease, and

(c) in the case of any other "Off-Balance Sheebiliiges," the capitalized amount of such obligatihat would appear on a balance sheet of
such Person prepared on such date in accordanité&wWid\P if such transaction were accounted for asaured loan (including, in respect of
any asset securitization transaction of any Pettbenactual amount of any unrecovered investmepuathasers or transferees of assets so
transferred).

"Audited Financial Statements" means the auditedbioned consolidated balance sheet of the Borroweiita Subsidiaries for the fiscal year
ended December 31, 2004, and the related consadiddéatements of income or operations, sharehoklgugty and cash flows for such fiscal
year of the Borrower and its Subsidiaries, inclgdine notes theret

"Available Liquidity" means the sum of (a) the Usambered Cash and Cash Equivalents of the Borrangits Subsidiaries, plus (b) to the
extent the Borrower has the present ability tas$atill conditions precedent set forth in Secticb34the positive remainder (if any) of (i) the
Aggregate Commitments minus (ii) the Total Outstagsl.

"Availability Period" means the period from andlumting the Closing Date to the earliest of (a) Meturity Date, (b) the date of termination
of the Aggregate Commitments pursuant to Sectiff,2and (c) the date of termination of the committrad each Lender to make Loans and
of the obligation of the L/C Issuer to make L/C ditd&xtensions pursuant to Section 8.02.

"Bank of America" means Bank of America, N.A. atglduccessors.
"BAS" means Banc of America Securities LLC andsitscessors.

"Base Rate" means for any day a fluctuating rateapaum equal to the higher of (a) the Federal Blrate plus 1/2 of 1% and (b) the rate of
interest in effect for such day as publicly annadhfrom time to time by Bank of America as its tpei rate.” The "prime rate" is a rate set by
Bank of America based upon various factors inclgddank of America's costs and desired return, geém&onomic conditions and other
factors, and is used as a reference point for



pricing some loans, which may be priced at, abowégelow such announced rate. Any change in sueharanounced by Bank of America
shall take effect at the opening of business ord#hyespecified in the public announcement of suwnge.

"Base Rate Committed Loan" means a Committed Lbani$ a Base Rate Loan.

"Base Rate Loan" means a Loan that bears inteassidbon the Base Rate.

"Borrower" has the meaning specified in the intrctduy paragraph hereto.

"Borrower Materials" has the meaning specified étt®n 6.02.

"Borrowing" means a Committed Borrowing or a Swirige Borrowing, as the context may require.

"Business" means, collectively, the property, asditbilities and businesses of Dean's Speciaityds Group and the Mocha Mix(R), Second
Nature(R) and foodservice salad dressings busiaesseently conducted by other segments within D

"Business Day" means any day other than a Satu8iayday or other day on which commercial banksatkorized to close under the Laws
of, or are in fact closed in, the state where tdenkistrative Agent's Office is located and, if Buday relates to any Eurodollar Rate Loan,
means any such day on which dealings in Dollar sigpare conducted by and between banks in thedroimderbank eurodollar market.

"Cash Collateralize" has the meaning specifieddati®n 2.03(g).

"Change in Law" means the occurrence, after the dithis Agreement, of any of the following: (agtadoption or taking effect of any law,
rule, regulation or treaty, (b) any change in aw,Irule, regulation or treaty or in the administna, interpretation or application thereof by
any Governmental Authority or (c) the making ouesce of any request, guideline or directive (wlethr not having the force of law) by
any Governmental Authority.

"Change of Control" means an event or series afitsvey which:

(a) any "person” or "group" (as such terms are irs&ections 13(d) and 14(d) of the Exchange Aut dxcluding any employee benefit plan
of such person or its subsidiaries, and any pess@mtity acting in its capacity as trustee, agerdther fiduciary or administrator of any such
plan) becomes the "beneficial owner" (as defineRues 13d-3 and 13d-5 under the Exchange Actcilljrer indirectly, of 35% or more of
the equity securities of the Borrower entitled tdevfor members of the board of directors or edeiviagoverning body of the Borrower on a
fully-diluted basis; or

(b) during any period of 12 consecutive months agonity of the members of the board of directorethrer equivalent governing body of the
Borrower cease to be composed of individuals (ip wikere members of that board or equivalent govgrhody on the first day of such
period, (ii) whose election or nomination to thatihd or equivalent governing body was approvecdbdwiduals referred to in clause (i) abc
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constituting at the time of such election or nortioraat least a majority of that board or equivaigoverning body or (iii) whose election or
nomination to that board or other equivalent goiermody was approved by individuals referred talauses (i) and (ii) above constituting
the time of such election or nomination at leastagority of that board or equivalent governing body

"Closing Date" means the first date all the comwdisi precedent in Section 4.01 are satisfied oreehin accordance with Section 10.01.
"Code" means the Internal Revenue Code of 1986.

"Commitment" means, as to each Lender, its obbgetid (a) make Committed Loans to the Borrower pams to Section 2.01, (b) purchase
participations in L/C Obligations, and (c) purchaseticipations in Swing Line Loans, in an aggregatincipal amount at any one time
outstanding not to exceed the amount set forth sippeuch Lender's name on Schedule 2.01 or iAssEgnment and Assumption pursuar
which such Lender becomes a party hereto, as adicas such amount may be adjusted from timieneih accordance with this
Agreement.

"Committed Borrowing" means a borrowing consistirigsimultaneous Committed Loans of the same Typk iarthe case of Eurodollar R:
Loans, having the same Interest Period made by @atie Lenders pursuant to Section 2.01.

"Committed Loan" has the meaning specified in $&c#.01.

"Committed Loan Notice" means a notice of (a) a @utted Borrowing, (b) a conversion of Committed hedrom one Type to the other, or
(c) a continuation of Eurodollar Rate Loans, purgda Section 2.02(a), which, if in writing, shak substantially in the form of Exhibit A.

"Compliance Certificate" means a certificate sufnsadly in the form of Exhibit D.

"Consolidated Domestic Assets" means, as of arg afadetermination, the net book value of all asséthe Borrower and its Domestic
Subsidiaries on such date determined on a consetidesis in accordance with GAAP.

"Consolidated EBIT" means, for any period, for B@rower and its Subsidiaries on a consolidatedsbas amount equal to Consolidated
Net Income for such period plus (a) the followinghe extent deducted in calculating such Consaialet Income: (i) Consolidated Inter
Charges for such period,

(i) the provision for Federal, state, local andefign income taxes payable by the Borrower an8itssidiaries for such period, and (iii) non-
recurring expenses or losses of the Borrower anBlubsidiaries reducing such Consolidated Net I@cariich do not represent a cash iter
such period; provided, that Consolidated EBIT shalbecreased by the amount of any cash experalituseich period related to non-cash
expenses or losses added back to Consolidated @Bifig any prior period and minus (b) the followitagthe extent included in calculating
such Consolidated Net Income: (i) Federal, statsglland foreign income tax credits of the Borroaed its Subsidiaries for such period and
(i) all



extraordinary, unusual or nonrecurring gains insirgg Consolidated Net Income for such period.

"Consolidated EBITDA" means, for any period, Coigatied EBIT plus depreciation and amortization egee in each case, to the extent
deducted in calculating Consolidated Net Incomestarh period.

"Consolidated Funded Indebtedness" means, as alaeyof determination and without duplication, ttee Borrower and its Subsidiaries @
consolidated basis, the sum of (a) the outstanglimgipal amount of all obligations, whether cutrenlong-term, for borrowed money
(including Obligations hereunder) and all obligagevidenced by bonds, debentures, notes, loaeragrés or other similar instruments, (b)
all purchase money Indebtedness,

(c) all direct obligations arising under letterscoédit (including standby and commercial), bankacseptances, bank guaranties, surety bond:
and similar instruments, (d) all obligations inpest of the deferred purchase price of propertseovices (other than accounts payable in the
ordinary course of business), (e) Attributable stdelness in respect of capital leases, Synthetisd ©bligations and other Off-Balance
Sheet Liabilities, (f) without duplication, all Guzatees with respect to outstanding Indebtedneti®edf/pes specified in clauses (a) through
(e) above of Persons other than the Borrower orSamsidiary, and (g) all Indebtedness of the typésrred to in clauses (a) through (f) ab

of any partnership or joint venture (other thaoiatjventure that is itself a corporation or lingitéability company) in which the Borrower or
a Subsidiary is a general partner or joint venturatess such Indebtedness is expressly madeeuooHse to the Borrower or such Subsidi

"Consolidated Interest Charges" means, for anyogefor the Borrower and its Subsidiaries on a obidated basis and without duplication,
the sum of (a) all interest, premium payments, digxtount, fees, charges and related expenses &dtrower and its Subsidiaries in
connection with borrowed money (including capitatiznterest) or in connection with the deferrecchase price of assets, in each case to the
extent treated as interest in accordance with GABPthe portion of rent expense of the Borrowedt &g Subsidiaries with respect to such
period under capital leases that is treated asesitén accordance with GAAP, and (c) the amoungagfments in respect of Offalance Shee
Liabilities of the Borrower and its Subsidiarieghviespect to such period that are in the natuietefest (including, with respect to
securitization transactions, the aggregate discmettof reserves) from the face value of the agsensferred) provided that Consolidated
Interest Charges for any period shall exclude angréization or write-off of deferred financing fedaring such period.

"Consolidated Interest Coverage Ratio" means, ampfdate of determination, the ratio of (a) Coidlsted EBIT for the period of the four
prior fiscal quarters ending on such date to (osatidated Interest Charges for such period.

"Consolidated Leverage Ratio" means, as of any afadetermination, the ratio of (a) Consolidatedsh@ed Indebtedness as of such date to (b)
Consolidated EBITDA for the period of the four idguarters most recently ended.
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"Consolidated Net Income" means, for any periodjtie Borrower and its Subsidiaries determined ooresolidated basis in accordance with
GAAP, the net income of the Borrower and its Suibsids for that period.

"Consolidated Tangible Assets" means, as of ang dfadletermination, for the Borrower and its Sulasids on a consolidated basis,
Consolidated Total Assets of the Borrower and itbs&liaries on that date minus the Intangible Aseéthe Borrower and its Subsidiaries on
that date.

"Consolidated Total Assets" means, as of any datletermination, the net book value of all asséthe Borrower and its Subsidiaries on
such date determined on a consolidated basis or@acce with GAAP.

"Contractual Obligation" means, as to any Person peovision of any security issued by such Pexsoof any agreement, instrument or of
undertaking to which such Person is a party or hickvit or any of its property is bound.

"Control" means the possession, directly or indiyeof the power to direct or cause the directidrthe management or policies of a Person,
whether through the ability to exercise voting poviny contract or otherwise. "Controlling" and "Gamiled" have meanings correlative
thereto.

"Co-Pack Agreement" means the Co-Pack Agreemene &ntered into between Dean and the Borrowerhatantially the same form as
delivered to the Administrative Agent prior to ttigte hereof.

"Cost of Acquisition" means, with respect to anygAisition, as at the date of entering into any agrent therefor, the sum of the following
(without duplication): (i) the value of the Equityterests of the Borrower or any Subsidiary torbedferred in connection therewith, (ii) the
amount of any cash and fair market value of otheperty (excluding property described in clausefyl the unpaid principal amount of any
debt instrument) given as consideration, (iii) #meount (determined by using the face amount oatheunt payable at maturity, whichever is
greater) of any Indebtedness incurred, assumedquirad by the Borrower or any Subsidiary in conimecwith such Acquisition, (iv) all
additional purchase price amounts in the form oheats and other contingent obligations that shbeldecorded on the financial statements
of the Borrower and its Subsidiaries in accordamite GAAP, (v) all amounts paid in respect of coaats not to compete, consulting
agreements that should be recorded on financi@retnts of the Borrower and its Subsidiaries iroetance with GAAP, and other affiliated
contracts in connection with such Acquisition, (tyi¢ aggregate fair market value of all other adesition given by the Borrower or any
Subsidiary in connection with such Acquisition, and

(vii) out of pocket transaction costs for the seeg and expenses of attorneys, accountants andcottgultants incurred in effecting such
transaction, and other similar transaction cosiasarred. For purposes of determining the Cogtafuisition for any transaction, (A) the
Equity Interests of the Borrower shall be valugdr{lthe case of any Equity Interests then desgghat a national market system security by
the National Association of Securities Dealers, (lWWASDAQ") or is listed on a national securitieschange, the average of the last reported
bid and ask quotations or the last prices repdheceon, and (1) with respect to any other Equity
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Interests, as determined by the Board of Direatbthe Borrower and, if requested by the AdministeAgent, determined to be a reason
valuation by the independent public accountantsrredfl to in Section 6.01(a), (B) the Equity Intésesf any Subsidiary shall be valued as
determined by the Board of Directors of such Subsjdand, if requested by the Administrative Ageatdtermined to be a reasonable
valuation by the independent certified public acttants referred to in Section 6.01(a), and (C) wégpect to any Acquisition accomplished
pursuant to the exercise of options or warranth@iconversion of securities, the Cost of Acquisitshall include both the cost of acquiring
such option, warrant or convertible security ad aglthe cost of exercise or conversion.

"Credit Extension" means each of the following: d&Borrowing and (b) an L/C Credit Extension.
"Dean" means Dean Foods Company, a Delaware cdigora

"Debtor Relief Laws" means the Bankruptcy Codehefltnited States, and all other liquidation, conastrship, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangemmteivership, insolvency, reorganization, or familebtor relief Laws of the United States
or other applicable jurisdictions from time to tiimeeffect and affecting the rights of creditorsigeally.

"Default” means any event or condition that congi an Event of Default or that, with the givirfgaay notice, the passage of time, or both,
would be an Event of Default.

"Default Rate" means (a) when used with respe€@itiligations other than Letter of Credit Fees, dargst rate equal to (i) the Base Rate plus
(i) the Applicable Rate, if any, applicable to BdRate Loans plus (iii) 2% per annum; provided, éesv, that with respect to a Eurodollar
Rate Loan, the Default Rate shall be an inter¢stequal to the interest rate (including any Apdlie Rate) otherwise applicable to such L
plus 2% per annum, and (b) when used with respdottter of Credit Fees, a rate equal to the Applie Rate plus 2% per annum.

"Defaulting Lender" means any Lender that (a) leéled to fund any portion of the Committed Loanastigipations in L/C Obligations or
participations in Swing Line Loans required to baded by it hereunder within one Business Day efdhte required to be funded by it
hereunder, (b) has otherwise failed to pay ovénécAdministrative Agent or any other Lender anlyestamount required to be paid by it
hereunder within one Business Day of the date vahen unless the subject of a good faith disputéc)dnas been deemed insolvent or
become the subject of a bankruptcy or insolvenoggeding.

"Disposition” or "Dispose” means the sale, trandfeense, lease or other disposition (including sale and leaseback transaction) of any
property by any Person, including any sale, assamiptransfer or other disposal, with or withowtaerse, of any notes or accounts receiv
or any rights and claims associated therewith.

"Disqualified Equity Interest" means any Equitydrést that, by its terms (or by the terms of arugty into which it is convertible or for
which it is exchangeable), or upon the happeningngfevent, matures or is mandatorily redeemabiesyant to a sinking fund
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obligation or otherwise, or redeemable at the optibthe holder thereof, in whole or in part, orpaior to the date that is ninetne (91) day
after the Maturity Date.

"Distribution Agreement" means the Distribution Agment to be entered into between Dean and th@Beriin substantially the same form
as delivered to the Administrative Agent prior he tate hereof.

"Dollar" and "$" mean lawful money of the Uniteca&s.
"Domestic Subsidiary" means any Subsidiary tharganized under the laws of any political subdomsof the United States.

"Eligible Assignee" means (a) a Lender; (b) an lfsfe of a Lender; (c) an Approved Fund; and (d) atiher Person (other than a natural
person) approved by (i) the Administrative Agehg t/C Issuer and the Swing Line Lender, and filpas an Event of Default has occurred
and is continuing, the Borrower (each such approgato be unreasonably withheld or delayed); gtedtithat notwithstanding the foregoing,
"Eligible Assignee" shall not include the Borroweerany of the Borrower's Affiliates or Subsidiaries

"Employee Matters Agreement” means the Employeddviaigreement to be entered into between DearntenBorrower in substantially
the same form as delivered to the Administrativertgrior to the date hereof.

"Environmental Laws" means any and all applicald@ddtal, state, local, and foreign statutes, laeglations, ordinances, judgments, orders,
decrees, permits or licenses relating to pollutiod the protection of the environment or the raexsany materials into the environment,
including those related to hazardous substancesstes, air emissions and discharges to wastebicystems.

"Environmental Liability" means any liability, cdngent or otherwise (including any liability for mi@ges, costs of environmental
remediation, fines, penalties or indemnities) haf Borrower, any other Loan Party or any of thespective Subsidiaries directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handlirapsportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposuany Hazardous Materials, (d) the release or teneg release of any Hazardous Mate|
into the environment or (e) any contract, agreemewther consensual arrangement pursuant to Wiaicltity is assumed or imposed with
respect to any of the foregoing.

"Equity Interests” means, with respect to any Rerab of the shares of capital stock of (or otbemnership or profit interests in) such Person,
all of the warrants, options or other rights fog ffurchase or acquisition from such Person of shafreapital stock of (or other ownership or
profit interests in) such Person, all of the samsiconvertible into or exchangeable for sharesapital stock of (or other ownership or profit
interests in) such Person or warrants, rights ¢ioop for the purchase or acquisition from suctsBemof such shares (or such other interests),
and all of the other ownership or profit interastsuch Person (including partnership, memberusttinterests therein), whether voting or
nonvoting, and whether or not such shares, warrapt®ns, rights or other interests are outstajdim any date of determination.
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"ERISA" means the Employee Retirement Income Sgchit of 1974.

"ERISA Affiliate” means any trade or business (Wiegtor not incorporated) under common control i Borrower within the meaning of
Section 414(b) or
(c) of the Code (and, for purposes of provisionatireg to Section 412 of the Code, Sections 414ng (o) of the Code).

"ERISA Event" means (a) a Reportable Event witlpeesto a Pension Plan;

(b) a withdrawal by the Borrower or any ERISA Affiile from a Pension Plan subject to Section 40@RISA during a plan year in which it
was a substantial employer (as defined in Sectdfyi¢h)(2) of ERISA) or a cessation of operatiora th treated as such a withdrawal under
Section 4062(e) of ERISA; (c) a complete or pasighdrawal by the Borrower or any ERISA Affiliafeom a Multiemployer Plan or the
receipt of notification that a Multiemployer Planin reorganization that could reasonably be exgoktd result in a material liability to the
Borrower or any ERISA Affiliate; (d) the filing af notice of intent to terminate, the treatment Blan amendment as a termination under
Sections 4041 or 4041A of ERISA, or the commencédrokproceedings by the PBGC to terminate a PerBian or Multiemployer Plan; (e)
an event or condition which constitutes groundseunr8kection 4042 of ERISA for the termination oftloe appointment of a trustee to
administer, any Pension Plan or Multiemployer Ptan(f) the imposition of any material liability der Title IV of ERISA, other than for
PBGC premiums due but not delinquent under SediftyY of ERISA, upon the Borrower or any ERISA A#ike.

"Eurodollar Rate" means, for any Interest Periothwéspect to a Eurodollar Rate Loan, the rateapaum equal to the British Bankers
Association LIBOR Rate ("BBA LIBOR"), as publishbg Reuters (or other commercially available soymeeviding quotations of BBA
LIBOR as designated by the Administrative Agentifrime to time) at approximately 11:00 a.m., Londiome, two Business Days prior to
the commencement of such Interest Period, for Ddigosits (for delivery on the first day of suoterest Period) with a term equivalent to
such Interest Period. If such rate is not availalblguch time for any reason, then the "Eurodétiate” for such Interest Period shall be the
per annum determined by the Administrative Agerti¢dhe rate at which deposits in Dollars for datjwon the first day of such Interest
Period in same day funds in the approximate amotiifite Eurodollar Rate Loan being made, continuecbaverted by Bank of America and
with a term equivalent to such Interest Period wdié offered by Bank of America's London Brancimigjor banks in the London interbank
eurodollar market at their request at approximatdly)0 a.m. (London time) two Business Days prothe commencement of such Interest
Period.

"Eurodollar Rate Loan" means a Committed Loan liegirs interest at a rate based on the Eurodolka: Ra
"Event of Default" has the meaning specified int®ec8.01.
"Exchange Act" means the Securities Exchange A&OB8#.

"Excluded Taxes" means, with respect to the Adriaiive Agent, any Lender, the L/C Issuer or arlyeotecipient of any payment to be
made by or on account of any obligation of the Baer hereunder, (a) taxes imposed on or measuréd byerall net income (however
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denominated), and franchise taxes imposed on ligiinof net income taxes), by the jurisdiction &y political subdivision thereof) under
laws of which such recipient is organized or in ethits principal office is located or in which & otherwise doing business (other than
jurisdictions in which such Person is doing busingalely as a result of this Agreement, any LeiféCredit, any participation in a Letter
Credit or any Loan made by it) or, in the casernf Bender, in which its applicable Lending Officeldocated, (b) any branch profits taxes
imposed by the United States or any similar taxasgal by any other jurisdiction in which the Borrovgelocated, (c) in the case of a Foreign
Lender (other than an assignee pursuant to a rebuéise Borrower under Section 10.13), any withlivgg tax that is imposed on amounts
payable to such Foreign Lender at the time suchi§or_ender becomes a party hereto (or designatesvd_ending Office) or is attributable
to such Foreign Lender's failure or inability (attiean as a result of a Change in Law) to comphawi

Section 3.01(e), except to the extent that suckifor_ender (or its assignor, if any) was entitladthe time of designation of a new Lending
Office (or assignment), to receive additional antsdrom the Borrower with respect to such withhoggtax pursuant to Section 3.01(a), and
(d) in the case of any Lender other than a Foregmder, any backup withholding tax that is imposacamounts payable to such Lender at
the time such Lender becomes a party hereto diriswgable to such Lender's failure or inabilitti{er than as a result of a Change in Law) to
comply with Section 3.01(e).

"Federal Funds Rate" means, for any day, the mtapnum equal to the weighted average of the cat@vernight Federal funds transacti
with members of the Federal Reserve System arramgé&@deral funds brokers on such day, as publiblgetle Federal Reserve Bank of
New York on the Business Day next succeeding saghprovided that (a) if such day is not a Busirieay, the Federal Funds Rate for s
day shall be such rate on such transactions onekiepreceding Business Day as so published ondkesucceeding Business Day, and (b) if
no such rate is so published on such next sucog@iisiness Day, the Federal Funds Rate for suclslaybe the average rate (rounded
upward, if necessary, to a whole multiple of 1/D80%) charged to Bank of America on such day arhdtansactions as determined by the
Administrative Agent.

"Fee Letter" means the letter agreement, dated Ma2005, among the Borrower, the AdministrativeeAigand BAS.

"Financing Transaction" means the execution, dseli@md performance by the Borrower of the Loan Dwents, including the incurrence of
the Indebtedness thereunder and the use of thequethereof.

"Foreign Lender" means any Lender that is organizeter the laws of a jurisdiction other than tmatvhich the Borrower is resident for tax
purposes. For purposes of this definition, the éthibtates, each State thereof and the Districbbfrbia shall be deemed to constitute a
single jurisdiction.

"FRB" means the Board of Governors of the FedeeseRve System of the United States.
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"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchgsiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"GAAP" means generally accepted accounting priesiph the United States set forth in the opiniams gronouncements of the Accounting
Principles Board and the American Institute of @ied Public Accountants and statements and prooeonents of the Financial Accounting
Standards Board or such other principles as mappeoved by a significant segment of the accourgiiodession in the United States, that

are applicable to the circumstances as of theafadetermination, consistently applied.

"Governmental Authority” means the government efthmited States or any other nation, or of anytigali subdivision thereof, whether sti
or local, and any agency, authority, instrumentatiégulatory body, court, central bank or othditgrexercising executive, legislative,
judicial, taxing, regulatory or administrative pawer functions of or pertaining to government l{iiing any supr-national bodies such as
the European Union or the European Central Bank).

"Granting Lender" has the meaning specified in i8act0.06(h).

"Guarantee" means, as to any Person, any (a) digatibn, contingent or otherwise, of such Persoargnteeing or having the economic
effect of guaranteeing any Indebtedness or othiégaiton payable or performable by another Persba (primary obligor") in any manner,
whether directly or indirectly, and including angligation of such Person, direct or indirect, ¢i)purchase or pay (or advance or supply fi
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpose
of assuring the obligee in respect of such Indetsss or other obligation of the payment or perferoeaof such Indebtedness or other
obligation, (iii) to maintain working capital, eduicapital or any other financial statement cowditor liquidity or level of income or cash
flow of the primary obligor so as to enable thermiy obligor to pay such Indebtedness or otheigakitin, or (iv) entered into for the purpc
of assuring in any other manner the obligee ineespf such Indebtedness or other obligation ofdigment or performance thereof or to
protect such obligee against loss in respect thiéireavhole or in part), or

(b) any Lien on any assets of such Person secaripdndebtedness or other obligation of any otlesdh, whether or not such Indebtedness
or other obligation is assumed by such Personr{prright, contingent or otherwise, of any holdesath Indebtedness to obtain any such
Lien). The amount of any Guarantee shall be deeambéd an amount equal to the stated or determirabtaint of the related primary
obligation, or portion thereof, in respect of whilch Guarantee is made or, if not stated or détebte, the maximum reasonably
anticipated liability in respect thereof as deterad by the guaranteeing Person in good faith. &ma tGuarantee" as a verb has a
corresponding meaning.

"Guarantors" means, collectively or individuallythe context may indicate, each of the existing Bstic Subsidiaries of the Borrower that is
a Material Subsidiary on the Closing Date and edhbr Person who becomes a party to the Guaramtiudling by execution of a Guaranty
Joinder Agreement).
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"Guaranty" means the Guaranty made by the Guairtdavor of the Administrative Agent and the Lers] which shall be substantially in
the form of Exhibit F.

"Guaranty Joinder Agreement" means each GuarantgdioAgreement substantially in the form theretdehed to the Guaranty, executed
and delivered by a Guarantor to the Administrafigent under the Guaranty pursuant to Section 6.13.

"Hazardous Materials" means all explosive or racliva substances or wastes and all hazardous irgakstances, wastes or other
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos-containing mater@ighporinated biphenyls, radon gas,
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.

"Indebtedness” means, as to any Person at a darttoue, without duplication, all of the followingvhether or not included as indebtedness
or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed mpoand all obligations of such Person evidenceldnds, debentures, notes, loan
agreements or other similar instruments;

(b) all direct or contingent obligations of suchr$tm arising under letters of credit (includingnstay and commercial), bankers' acceptances,
bank guaranties, surety bonds and similar instraspen

(c) net obligations, if any, of such Person undsr &wap Contract;

(d) all obligations of such Person to pay the defépurchase price of property or services (oth&n ticcounts payable in the ordinary course
of business and, in each case, not past due fa than 120 days after the date on which such atg@ayable was created or, if overdue for
more than 120 days, as to which a dispute existsadrquate reserves in accordance with GAAP hase éstablished on the books of such
Person);

(e) indebtedness (excluding prepaid interest thigreecured by a Lien on property owned or beinglpased by such Person (including
indebtedness arising under conditional sales arditle retention agreements), whether or not smdbbtedness shall have been assumed by
such Person or is limited in recourse;

(f) capital leases, Synthetic Lease Obligations@hdr Off-Balance Sheet Liabilities;

(9) all obligations of such Person to purchaseceed retire, defease or otherwise make any payimeaspect of any Disqualified Equity
Interest; and

(h) all Guarantees of such Person in respect obatiye foregoing.

For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pafifeis joint venture (other than a joint
venture that is itself a corporation or limited
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liability company) in which such Person is a gehpeatner or a joint venturer, unless such Indefsd is expressly made non-recourse to
such Person. The amount of any net obligation uadgrSwap Contract on any date shall be deemed toebSwap Termination Value
thereof as of such date. The amount of any capiale, Synthetic Lease Obligation or other Bdfance Sheet Liability as of any date sha
deemed to be the amount of Attributable Indebteslimesespect thereof as of such date.

"Indemnified Taxes" means Taxes (including OthexéR other than Excluded Taxes.
"Indemnitees" has the meaning specified in Sectm04(b).
"Information” has the meaning specified in Sectlén07.

"Intangible Assets" means assets that are consideree intangible assets under GAAP, includingamsr lists, goodwill, computer
software, copyrights, trade names, trademarksngatranchises, licenses, unamortized deferrethelsaunamortized debt discount and
capitalized research and development costs.

"Interest Payment Date" means, (a) as to any Ldaer than a Base Rate Loan, the last day of eaehelst Period applicable to such Loan

the Maturity Date; provided, however, that if amyerest Period for a Eurodollar Rate Loan exceled®tmonths, the respective dates that fall
every three months after the beginning of suchréstePeriod shall also be Interest Payment Dateb(ld) as to any Base Rate Loan
(including a Swing Line Loan), the last Businesy @B&each March, June, September and Decembehandaturity Date.

"Interest Period" means, as to each Eurodollar Raém, the period commencing on the date such BlievdRate Loan is disbursed or
converted to or continued as a Eurodollar Rate laahending on the date one, two, three or six hwotfitereafter, as selected by the
Borrower in its Committed Loan Notice or such otheriod of nine or twelve months requested by tbhe@®ver and consented to by all the
Lenders; provided that:

(i) any Interest Period that would otherwise endaatay that is not a Business Day shall be extetw#te next succeeding Business Day
unless such Business Day falls in another calemdaath, in which case such Interest Period shall@mthe next preceding Business Day;

(i) any Interest Period that begins on the lastiBess Day of a calendar month (or on a day fockvthere is no numerically corresponding
day in the calendar month at the end of such Isté?eriod) shall end on the last Business Dayet#iendar month at the end of such
Interest Period; and

(iii) no Interest Period shall extend beyond thetividy Date.

"Internal Control Event" means a material weakrieser fraud that involves management or other eygxs who have a significant role in,
the Borrower's internal controls over financialogmg, in each case as described in the Seculities.
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"Investment" means, as to any Person, any direicidinect acquisition or investment by such Persamether by means of (a) the purchase or
other acquisition of capital stock or other sedesibf another Person, (b) a loan, advance oralamintribution to, Guarantee or assumption
of debt of, or purchase or other acquisition of ather debt or equity participation or interestanpther Person, including any partnership or
joint venture interest in such other Person andaargngement pursuant to which the investor Guaeanindebtedness of such other Per

or (c) the purchase or other acquisition (in oa@gaction or a series of transactions) of assetaather Person that constitute a business unit.
For purposes of covenant compliance, the amouabhpfinvestment shall be the amount actually inestéthout adjustment for subsequent
increases or decreases in the value of such Ineastm

"IRS" means the United States Internal RevenueiGerv

"ISP" means, with respect to any Letter of Crdtiig, "International Standby Practices 1998" pubtisbg the Institute of International
Banking Law & Practice (or such later version tloéieess may be in effect at the time of issuance).

"Issuer Documents" means with respect to any Left@redit, the Letter of Credit Application, andyaother document, agreement and
instrument entered into by the L/C Issuer and the®ver (or any Subsidiary) or in favor the L/Cues and relating to any such Letter of
Credit.

"JPMSI" means J.P. Morgan Securities Inc. andutesssors.

"Laws" means, collectively, (a) all internationfmreign, Federal, state and local statutes, treatégulations, ordinances, codes and publicly
available administrative or judicial precedentsiothorities, and all applicable administrative osdéirected duties, requests, licenses,
authorizations and permits of, and agreements wait{1, Governmental Authority, in each case havirgftiice of law, and (b) for the purpo:
of Article Il, Article Ill, Section 10.13 and anglated definitions, all of the foregoing and ankated rules and guidelines, including any
interpretations thereof by any Governmental Autlyazharged with the enforcement, interpretatioadministration thereof, in each case
whether or not publicly available or having thec®of law.

"L/C Advance" means, with respect to each Lenderhd ender's funding of its participation in anyLBorrowing in accordance with its
Applicable Percentage.

"L/C Borrowing" means an extension of credit reésigltfrom a drawing under any Letter of Credit whitds not been reimbursed on the date
when made or refinanced as a Committed Borrowing.

"L/C Credit Extension" means, with respect to aegtér of Credit, the issuance thereof or extensiche expiry date thereof, or the increase
of the amount thereof.

"L/C Issuer" means Bank of America in its capaeiyissuer of Letters of Credit hereunder, or amgeassor issuer of Letters of Credit
hereunder.
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"L/C Obligations" means, as at any date of deteatiom, the aggregate amount available to be dravdeall outstanding Letters of Credit
plus the aggregate of all Unreimbursed Amountduiting all L/C Borrowings. For purposes of compgtithe amount available to be drawn
under any Letter of Credit, the amount of suchdrettf Credit shall be determined in accordance ®#htion 1.06. For all purposes of this
Agreement, if on any date of determination a LeatfeCredit has expired by its terms but any amaoay still be drawn thereunder by reason
of the operation of Rule 3.14 of the ISP, suchéretf Credit shall be deemed to be "outstandingh@amount so remaining available to be
drawn.

"Lender" has the meaning specified in the introdncparagraph hereto and, as the context requirelsides the Swing Line Lender.

"Lending Office" means, as to any Lender, the effic offices of such Lender described as suchéh sender's Administrative
Questionnaire, or such other office or offices &gader may from time to time notify the Borrowerdathe Administrative Agent.

"Letter of Credit" means any standby letter of dressued hereunder.

"Letter of Credit Application" means an applicatiamd agreement for the issuance or amendment eftarlof Credit in the form from time
time in use by the L/C Issuer.

"Letter of Credit Expiration Date" means the dagttis seven days prior to the Maturity Date theaffect (or, if such day is not a Business
Day, the next preceding Business Day).

"Letter of Credit Fee" has the meaning specifie@éation 2.03(i).

“Letter of Credit Sublimit" means an amount eqoa$75,000,000. The Letter of Credit Sublimit istpEy and not in addition to, the
Aggregate Commitments.

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, encumbrance dtatufory or other), charge, or
preference, priority or other security interespmferential arrangement in the nature of a secimerest of any kind or nature whatsoever
(including any conditional sale or other title r#ien agreement and any financing lease havingtantially the same economic effect as any
of the foregoing).

"Loan" means an extension of credit by a LendehéoBorrower under Article Il in the form of a Coritred Loan or a Swing Line Loan.

"Loan Documents" means this Agreement, each NieeGuaranty, each Guaranty Joinder Agreement, lsaahr Document, and the Fee
Letter.

"Loan Parties" means, collectively, the Borrowed @ach Guarantor.

"Material Adverse Effect" means a material adveféect upon, (a) the operations, business, prageiabilities (actual or contingent) or
condition (financial or otherwise) of the Borrowaenrd its Subsidiaries taken as a whole (after gieiffigct to the Spir®ff Transaction); (b) th
ability of the Borrower or the Borrower and its Sidiaries taken as a whole to perform its or thesipective obligations under any Loan
Document to which such Person or Persons are
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party, as the case may be; or (c) the legalityditg) binding effect or enforceability against abhgan Party of any Loan Document to whic
is a party.

"Material Subsidiary" means any direct or indirBamestic Subsidiary of the Borrower (a) the totdets of which exceed, as at the end of
any calendar quarter or, in the case of the conatiomof any Permitted Acquisition (calculated opra forma basis taking into account the
consummation of such Permitted Acquisition), 10%Cohsolidated Domestic Assets, or (b) is attribut@¥ or more of Consolidated
EBITDA in any fiscal year or, in the case of thexsommation of any Permitted Acquisition, calculaveda pro forma basis taking into
account the consummation of such Permitted Acdgaisas if such Acquisition occurred on the firsy adi the fiscal year most recently end

"Maturity Date" means June 25, 2010.

"Multiemployer Plan" means any employee benefingathe type described in Section 4001(a)(3) of&R to which the Borrower or any
ERISA Affiliate makes or is obligated to make cdmitions, or during the preceding five plan ye&i@ds made or been obligated to make
contributions.

"Note" means a promissory note made by the BorramvEavor of a Lender evidencing Loans made by dustder, substantially in the form
of Exhibit C.

"Obligations" means all advances to, and debtsiliies, obligations, covenants and duties of, &ogn Party arising under any Loan
Document or otherwise with respect to any Loanettdr of Credit, whether direct or indirect (indlugl those acquired by assumption),
absolute or contingent, due or to become due, nastirg or hereafter arising and including interastl fees that accrue after the
commencement by or against any Loan Party or afiliad thereof of any proceeding under any DelRetief Laws naming such Person as
the debtor in such proceeding, regardless of whailneh interest and fees are allowed claims in guobeeding.

"Off-Balance Sheet Liabilities" means, with respecany Person as of any date of determinatioretifewithout duplication and to the extent
not included as a liability on the consolidatedapake sheet of such Person and its Subsidiariexordance with GAAP: (a) with respect to
any asset securitization transaction (including argounts receivable purchase facility)

() the unrecovered investment of purchasers oisfeaees of assets so transferred, and (ii) argr gigsyment, recourse, repurchase, hold
harmless, indemnity or similar obligation of suar$dn or any of its Subsidiaries in respect oftagsansferred or payments made in respect
thereof, other than limited recourse provisiong #ra customary for transactions of such type aatneither (x) have the effect of limiting
the loss or credit risk of such purchasers or feares with respect to payment or performance eytiigors of the assets so transferred nor
(y) impair the characterization of the transactigr true sale under applicable Laws (includingt@reRelief Laws);

(b) the monetary obligations under any financiraskor so-called "synthetic," tax retention orludfance sheet lease transaction which, upon
the application of any Debtor Relief Law to suchdg®a or any of its Subsidiaries, would be charémteras indebtedness; and (c) any other
monetary obligation arising with respect to anyeottiansaction which (i) is characterized as indebéss for tax purposes but not for
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accounting purposes in accordance with GAAP otigithe functional equivalent of or takes the platborrowing but which does not
constitute a liability on the consolidated balasheet of such Person and its Subsidiaries (forqaapof this clause (c), any transaction
structured to provide tax deductibility as interegpense of any dividend, coupon or other peripdigment will be deemed to be the
functional equivalent of a borrowing).

"Organization Documents" means, (a) with respeeip corporation, the certificate or articles afarporation and the bylaws (or equivalent
or comparable constitutive documents with respgeinty non-U.S. jurisdiction);

(b) with respect to any limited liability compartiae certificate or articles of formation or orgaation and operating agreement; and (c) with
respect to any partnership, joint venture, trugitber form of business entity, the partnershimtjeenture or other applicable agreement of
formation or organization and any agreement, imsént, filing or notice with respect thereto fileddonnection with its formation or
organization with the applicable Governmental Auitiyan the jurisdiction of its formation or orgaation and, if applicable, any certificate
articles of formation or organization of such entit

"Other Taxes" means all present or future stamgooumentary taxes or any other excise or propar®s, charges or similar levies arising
from any payment made hereunder or under any atbean Document or from the execution, delivery dioecement of, or otherwise with
respect to, this Agreement or any other Loan Docume

"Outstanding Amount" means (i) with respect to Cdtted Loans and Swing Line Loans on any date, ggegate outstanding principal
amount thereof after giving effect to any borrovéramd prepayments or repayments of Committed LaadsSwing Line Loans, as the case
may be, occurring on such date; and (ii) with respe any L/C Obligations on any date, the amodirsugh L/C Obligations on such date a
giving effect to any L/C Credit Extension occurriog such date and any other changes in the aggragaiunt of the L/C Obligations as of
such date, including as a result of any reimbursesnigy the Borrower of Unreimbursed Amounts.

"Participant” has the meaning specified in Seclioro6(d).

"Payment Default" means the failure of the Borroteepay any Obligation when due (after giving effecany applicable grace periods),
whether at stated maturity, by acceleration or rotiee.

"PBGC" means the Pension Benefit Guaranty Corpmrati

"Pension Plan" means any "employee pension baulafit' (as such term is defined in Section 3(2) BI&A), other than a Multiemployer

Plan, that is subject to Title IV of ERISA and gossored or maintained by the Borrower or any ERM#lliate or to which the Borrower or
any ERISA Affiliate contributes or has an obligatim contribute, or in the case of a multiple ergploor other plan described in Section 4064
(a) of ERISA, has made contributions at any timerduthe immediately preceding five plan years.

"Permitted Acquisition" means any Acquisition thepermitted by the terms of Section 7.07.
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"Permitted Lines of Business" means, collectivédy,food services, (b) food-related manufacturprgduction and processing, (c) consumer
products,

(d) private label products, (e) animal feed proaucand processing, (f) any other business condungethe Borrower and its Subsidiaries on
the date hereof, and (g) any business reasondbigdeor incidental to any of the foregoing.

"Permitted Securitization Facility" means any ttn or series of transactions involving the sdlaccounts receivable (and related
supporting obligations and books and records) sg &s the Indebtedness thereunder and other payikgations with respect thereto are
nonrecourse to the Borrower and its Subsidiaridge¢dhan any Special Purpose Finance Subsidiaitygy than limited recourse provisions
that are customary for transactions of such tygedmnot have the effect of Guaranteeing the regaymf any such Indebtedness or limiting
the loss or credit risk of lenders or purchaseth vaspect to payment or performance by the oldigbthe accounts receivable so transferred.

"Person" means any natural person, corporatioiitdahiability company, trust, joint venture, assdion, company, partnership,
Governmental Authority or other entity.

"Plan" means any "employee benefit plan” (as saah is defined in
Section 3(3) of ERISA) established by the Borroaewith respect to any such plan that is subje&ection 412 of the Code or Title IV of
ERISA, any ERISA Affiliate.

"Platform” has the meaning specified in Sectior26.0
"Register" has the meaning specified in Sectio@a(@).

"Registered Public Accounting Firm" has the mearsipgcified in the Securities Laws and shall be peeelent of the Borrower as prescribed
in the Securities Laws.

"Related Credit Arrangement" means, collectivety Related Swap Contracts and any Related Treddanagement Arrangements.

"Related Parties" means, with respect to any Pesarh Person's Affiliates and the partners, dirscbofficers, employees, agents and
advisors of such Person and of such Person's a##i

"Related Swap Contracts" means all Swap Contrakishaare entered into or maintained with a LendearpAffiliate of a Lender.

"Related Treasury Management Arrangement" mearasrahgements for the delivery of treasury manageiservices to or for the benefit of
any Loan Party which are entered into or maintaingd a Lender or an Affiliate of a Lender.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA, other than eventsafbich the 30 day notice period has
been waived.
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"Request for Credit Extension" means (a) with respea Borrowing, conversion or continuation off@uitted Loans, a Committed Loan
Notice, (b) with respect to an L/C Credit Extensiar_etter of Credit Application, and (c) with regpto a Swing Line Loan, a Swing Li
Loan Notice.

"Required Lenders" means, as of any date of detetion, Lenders having more than 50% of the Aggee@ammitments or, if the
commitment of each Lender to make Loans and thigatin of the L/C Issuer to make L/C Credit Exiens have been terminated pursuant
to Section 8.02, Lenders holding in the aggregaigerthan 50% of the Total Outstandings (with thgragate amount of each Lender's risk
participation and funded participation in L/C Olgligons and Swing Line Loans being deemed "heldSush Lender for purposes of this
definition); provided that the Commitment of, ahe portion of the Total Outstandings held or deehwld by, any Defaulting Lender shall
be excluded for purposes of making a determinaifdRequired Lenders.

"Responsible Officer" means (a) for the purposeSaition 8.01(c), the chief executive officer, tent, chief financial officer, treasurer or
any senior vice president of a Loan Party anddbgfl other purposes, the chief executive offigeesident, chief financial officer, treasurer
or any senior vice president, vice president cistest treasurer of a Loan Party. Any documentvéetid hereunder that is signed by a
Responsible Officer of a Loan Party shall be cosigkly presumed to have been authorized by allssag corporate, partnership and/or
other action on the part of such Loan Party anth Responsible Officer shall be conclusively prestitoehave acted on behalf of such Loan
Party.

"Restricted Payment" means any dividend or oths&ribution (whether in cash, securities or othepgirrty) with respect to any capital stock
or other Equity Interest of the Borrower or any Sidiary, or any payment (whether in cash, secusritieother property), including any
sinking fund or similar deposit, on account of fugchase, redemption, retirement, acquisition, ellatton or termination of any such capital
stock or other Equity Interest, or on account of eeturn of capital to the Borrower's stockholdgatners or members (or the equivalent
Person thereof).

"Sarbanes-Oxley" means the Sarbanes-Oxley Act 0220
"SEC" means the Securities and Exchange Commissiany Governmental Authority succeeding to anitoprincipal functions.

"Securities Laws" means the Securities Act of 1988,Exchange Act, Sarbanes-Oxley and the appécatdounting and auditing principles,
rules, standards and practices promulgated, apgravicorporated by the SEC or the Public Comp&ogounting Oversight Board, as each
of the foregoing may be amended and in effect gnaguplicable date hereunder.

"SPC" has the meaning specified in Section 10.06(h)

"Special Purpose Finance Subsidiary" means anyidabsof the Borrower created solely for the pwsp®f, and whose sole activity shall
consist of, acquiring and financing
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accounts receivable of the Borrower and its Subsis pursuant to a Permitted Securitization Rgcili

"Spin-Off Transaction" means, collectively, (a) th@nsfer by Dean and certain of its Subsidiarfeseatain property, assets, liabilities and
businesses to the Borrower as a result of whictBtiveower and its Subsidiaries will own the Busseand (b) the distribution by Dean to
Dean's shareholders by means of a share dividetie: @fpproximately 98.3% of outstanding commonkstifdhe Borrower owned by Dean.

"Spin-Off Transaction Documents" means, collectiygthe Co-Pack Agreement, the Distribution Agreemtre Employee Matters
Agreement, the Stockholders Agreement, the Taxi8pdrgreement, the Trademark License AgreemenésTtansition Services Agreement
and all other material definitive documents peitajrto the Spin-Off Transaction.

"Stockholders Agreement" means the Stockholdereément dated as of January 27, 2005, among DeaBgtinower and certain
stockholders of the Borrower.

"Subsidiary" of a Person means a corporation, paship, joint venture, limited liability company other business entity of which a majority
of the shares of securities or other interestsritpordinary voting power for the election of direrst or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtteebeneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to d%&liary" or to "Subsidiaries" shall refer to a Sigliary or Subsidiaries of the Borrower.

"Swap Contract" means any and all rate swap traiesac basis swaps, credit derivative transactiforsyard rate transactions, commodity
swaps, commodity options, forward commodity cortsaequity or equity index swaps or options, bontdand price or bond index swaps or
options or forward bond or forward bond price amfard bond index transactions, interest rate optiferward foreign exchange transactic
cap transactions, floor transactions, collar tratisas, currency swap transactions, cross-curregitgyswap transactions, currency options,
spot contracts, or any other similar transactiarsny combination of any of the foregoing (inclugliany options to enter into any of the
foregoing), whether or not any such transactiogoigerned by or subject to any master agreementeshieto by the Borrower or any
Subsidiary; provided, that any and all such tratisas, and the related confirmations, which argexttio the terms and conditions of, or
governed by, the same master agreement, includipdoam of master agreement published by the latiional Swaps and Derivatives
Association, Inc., any International Foreign Exaj@aiMaster Agreement, or any other form of mastezegent (any such master agreement,
together with any related schedules, a "Master &ment"), shall be deemed to be a single Swap Guntrdhe extent such transactions and
related confirmations are subject to legally erdalule netting agreements.

"Swap Termination Value" means, in respect of amgsContract, after taking into account the effdany legally enforceable netting
agreement relating to such Swap Contract, (a)rigrdate on or after the date such Swap Contrachéas closed out and termination value
determined in accordance therewith, such terminataue, and (b) for any date prior to
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the date referenced in clause (a), the amountrdéted as the mark-to-market value for such Swapti@on(or, if applicable, the net
aggregate mark-to-market value of all transactmsstituting such Swap Contract), as determineddagon one or more mid-market or
other readily available quotations provided by eggognized dealer in such type of Swap Contractdfwinay include a Lender or any
Affiliate of a Lender).

"Swing Line" means the revolving credit facility deaavailable by the Swing Line Lender pursuantdotin 2.04.

"Swing Line Borrowing" means a borrowing of a Swinge Loan pursuant to
Section 2.04.

"Swing Line Lender" means Bank of America in itpaeity as provider of Swing Line Loans, or any ®8s0r swing line lender hereunder.
"Swing Line Loan" has the meaning specified in Bec®.04(a).

"Swing Line Loan Notice" means a notice of a Swiiirge Borrowing pursuant to Section 2.04(b), whiitin writing, shall be substantially i
the form of Exhibit B.

"Swing Line Sublimit" means an amount equal toldsser of (a) $25,000,000 and (b) the Aggregate @ioments. The Swing Line Sublimit
is part of, and not in addition to, the Aggregatar@itments.

"Synthetic Lease Obligation" means the monetarigabibn of a Person under (a) a so-called syntheffebalance sheet or tax retention le
or

(b) an agreement for the use or possession of gyopeeating obligations that do not appear ontthkance sheet of such Person but which,
upon the insolvency or bankruptcy of such Persanldvbe characterized as the indebtedness of serdo? (without regard to accounting
treatment).

"Tax Sharing Agreement" means the Tax Sharing Agesd to be entered into between Dean and the Berrowsubstantially the same form
as delivered to the Administrative Agent prior he tate hereof.

"Taxes" means all present or future taxes, lewppsts, duties, deductions, withholdings, asseatnéees or other charges imposed by any
Governmental Authority, including any interest, #igdahs to tax or penalties applicable thereto.

"Total Outstandings" means the aggregate Outstgniinount of all Loans and all L/C Obligations.

"Trademark License Agreements" means, collectiglythe Trademark License Agreement between Dedritee Borrower in substantially
the same form as delivered to the Administrativertgorior to the date hereof, and (b) the Traderhaénse Agreement among Dean, Dean
Intellectual Property Services, L.P., Dean Intélle€ Property Services Il, L.P., and the Borrowesubstantially the same form as delivered
to the Administrative Agent prior to the date hdreo
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"Transactions" means, collectively, the FinancimgriBaction and the Spin-Off Transaction.
"Transaction Documents" means, collectively, thal.®ocuments and the Spin-Off Transaction Documents

"Transition Services Agreement" means the Transilervices Agreement between Dean and the Borriovgebstantially the same form as
delivered to the Administrative Agent prior to ttigte hereof.

"Type" means, with respect to a Committed Loanglitaracter as a Base Rate Loan or a Eurodollar lRete.

"Unencumbered Cash and Cash Equivalents" meartsy@gpect to any Person, the cash or cash equisalemed by such Person (exclud
assets of any retirement plan) which (a) are nostibject of any Lien or other arrangement with emeglitor to have its claim satisfied out of
such cash or cash equivalents prior to the gesegditors of such Person (other than banker's, liggists of set-off or similar rights or
remedies as to deposit accounts or securities atEguwhich such cash or cash equivalents aré,beetd (b) if not cash, may be convertel
cash within thirty (30) days.

"Unfunded Pension Liability" means the excess Beasion Plan's benefit liabilities under Sectio@48)(16) of ERISA, over the current
value of that Pension Plan's assets, determinaddordance with the assumptions used for fundiadPimsion Plan pursuant to Section 412
of the Code for the applicable plan year.

"United States" and "U.S." mean the United Stafesnoerica.
"Unreimbursed Amount" has the meaning specifie8eation 2.03(c)(i).

1.02 OTHER INTERPRETIVE PROVISIONS. With referertoahis Agreement and each other Loan Documengssrbtherwise specified
herein or in such other Loan Document:

(a) The definitions of terms herein shall apply @&futo the singular and plural forms of the terdedined. Whenever the context may require,
any pronoun shall include the corresponding maseufeminine and neuter forms. The words "includie¢ludes” and "including" shall be
deemed to be followed by the phrase "without litiota" The word "will" shall be construed to havetsame meaning and effect as the word
"shall." Unless the context requires otherwiseafiy definition of or reference to any agreemersttrument or other document (including any
Organization Document) shall be construed as tiefipto such agreement, instrument or other documgifitom time to time amended,
supplemented or otherwise modified (subject torasyrictions on such amendments, supplements oificettbns set forth herein or in any
other Loan Document), (ii) any reference hereiarig Person shall be construed to include such R'ersoccessors and assigns, (iii) the
words "herein," "hereof" and "hereunder," and wastlsimilar import when used in any Loan Documehgll be construed to refer to such
Loan Document in its entirety and not to any pattc provision thereof, (iv) all references in aalboDocument to Articles, Sections, Exhibits
and Schedules shall be
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construed to refer to Articles and Sections of, BrHibits and Schedules to, the Loan Document iithwvbuch references appear, (v) any
reference to any law shall include all statutorg aegulatory provisions consolidating, amendinglaeing or interpreting such law and any
reference to any law or regulation shall, unletentise specified, refer to such law or regulaisramended, modified or supplemented f
time to time, and (vi) the words "asset" and "progeshall be construed to have the same meanidgeéffact and to refer to any and all
tangible and intangible assets and properties,dtiey cash, securities, accounts and contractsight

(b) In the computation of periods of time from &sified date to a later specified date, the wordrf' means "from and including;" the wo
"to" and "until" each mean "to but excluding;" ahé word "through” means "to and including.”

(c) Section headings herein and in the other Loacuihents are included for convenience of referemtgand shall not affect the
interpretation of this Agreement or any other L&otument.

1.03 ACCOUNTING TERMS. (a) Generally. All accourgiterms not specifically or completely defined lwehall be construed in
conformity with, and all financial data (includifigancial ratios and other financial calculationsjjuired to be submitted pursuant to this
Agreement shall be prepared in conformity with, GA&pplied on a consistent basis, as in effect tiora to time, applied in a manner
consistent with that used in preparing the Audiethncial Statements, except as otherwise spelyfipeescribed herein.

(b) Changes in GAAP. If at any time any change AAB would affect the computation of any financiatio or requirement set forth in any
Loan Document, and either the Borrower or the ReguiLenders shall so request, the Administrativerigthe Lenders and the Borrower
shall negotiate in good faith to amend such raticequirement to preserve the original intent tbéne light of such change in GAAP;
provided that, until so amended, (i) such ratioemuirement shall continue to be computed in acwed with GAAP prior to such change
therein and (ii) the Borrower shall provide to theéministrative Agent and the Lenders financial sta¢nts and other documents required
under this Agreement or as reasonably requestediheer setting forth a reconciliation between dakioens of such ratio or requirement
made before and after giving effect to such changeAAP.

(c) CONSOLIDATION OF VARIABLE INTEREST ENTITIES. Alreferences herein to consolidated financial states of the Borrower
and its Subsidiaries or to the determination of ampunt for the Borrower and its Subsidiaries @omsolidated basis or any similar refere
shall, in each case, be deemed to include eachblaiinterest entity that the Borrower is requit@donsolidate pursuant to FASB
Interpretation No. 46 - Consolidation of Variabigdrest Entities: an interpretation of ARB No. Sar{uary 2003) as if such variable interest
entity were a Subsidiary as defined herein.

1.04 ROUNDING. Any financial ratios required to imaintained by the Borrower pursuant to this Agresinséall be calculated by dividing
the appropriate component by the other componantyiag the result to one place more than the nurabplaces by which such
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ratio is expressed herein and rounding the regutiridown to the nearest number (with a roundingf-tipere is no nearest number).

1.05 TIMES OF DAY. Unless otherwise specified,rafierences herein to times of day shall be refa®ihe Central time (daylight or
standard, as applicable).

1.06 LETTER OF CREDIT AMOUNTS. Unless otherwise dfied herein, the amount of a Letter of Crediaiay time shall be deemed to be
the stated amount of such Letter of Credit in déffgcsuch time; provided, however, that with respe@ny Letter of Credit that, by its terms
or the terms of any Issuer Document related thepetivides for one or more automatic increaseblénstated amount thereof, the amount of
such Letter of Credit shall be deemed to be theiimamx stated amount of such Letter of Credit afieing effect to all such increases,
whether or not such maximum stated amount is iecétit such time.

1.07 ACCOUNTING FOR ACQUISITIONS AND DISPOSITION®Vith respect to any Acquisition consummated onftardhe Closing
Date, the following shall apply:

(a) For each of the four periods of four fiscal 4ees ending next following the date of any Acqtisi, (i) Consolidated EBITDA and
Consolidated EBIT shall include the results of egfiens of the Person or assets so acquired ontaibé pro forma basis to the extent
information in sufficient detail concerning suclstoirical results of such Person or assets is radpavailable, and which amounts shall
include only adjustments as are permitted undeuRégn S-X of the SEC and are otherwise reasonsdigfactory to the Administrative
Agent;

(b) For each of the four periods of four fiscal gaes ending next following the date of each Acijigis, Consolidated Interest Charges shall
include the results of operations of the Persoassets so acquired determined on a historicalqurod basis to the extent information in
sufficient detail concerning such historical resulf such Person or assets is reasonably availadoieided, that, Consolidated Interest
Charges shall be adjusted on a historical pro fdvasas to (i) eliminate interest expense accruethdwsuch period on any Indebtedness
repaid in connection with such Acquisition and ifi¢lude interest expense on any Indebtednessufimad Indebtedness hereunder) incurred,
acquired or assumed in connection with such Actiors{("Incremental Debt") calculated (x) as if slich Incremental Debt had been incurred
as of the first day of such four fiscal quarteripgrand (y) at the following interest rates: (Iy &l periods subsequent to the date of the
Acquisition and for Incremental Debt assumed owu&eq in the Acquisition and in effect prior to tHate of Acquisition, at the actual rates of
interest applicable thereto, and (Il) for all peisgrior to the actual incurrence of such IncremleDebt, at the average daily rate applicable to
the Incremental Debt during all periods subseqteettie date of the Acquisition;

(c) For each of the four periods of four fiscal gaes ending next following the date of any Dispiosi of a Subsidiary or all or substantially
all of the assets of a Subsidiary, (i) Consolid&8&ITDA and Consolidated EBIT shall exclude theutessof operations of the Person or as

so disposed of on a historical pro forma basis,wnidh amounts shall include only adjustments reabty satisfactory to the Administrative
Agent; and
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(d) For each of the four periods of four fiscal daes ending next following the date of any Dispiosi of a Subsidiary or all or substantially
all of the assets of a Subsidiary, Consolidateerést Charges shall be adjusted on a historicdigonoa basis to eliminate interest expense
accrued during such period on (i) any Indebtedngsaid or assumed from the Subsidiary in connedtitim such Disposition or (ii) if such
Disposition is of all of the Equity Interests oEtBubsidiary, any Indebtedness of such Subsidaaryiiich neither the Borrower nor any ot
Subsidiary is directly or indirectly liable.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 COMMITTED LOANS. Subject to the terms and citinds set forth herein, each Lender severally egte make loans (each such loan,
a "Committed Loan") to the Borrower from time tm#é, on any Business Day during the Availabilityi®erin an aggregate amount not to
exceed at any time outstanding the amount of sectdé&r's Commitment; provided, however, that afteing effect to any Committed
Borrowing, (i) the Total Outstandings shall not eed the Aggregate Commitments, and (ii) the aggeeQatstanding Amount of the
Committed Loans of any Lender, plus such Lendepglidable Percentage of the Outstanding Amountldf/& Obligations, plus such
Lender's Applicable Percentage of the Outstandimgpént of all Swing Line Loans shall not exceed suehder's Commitment. Within the
limits of each Lender's Commitment, and subje¢hé&oother terms and conditions hereof, the Borraway borrow under this Section 2.01,
prepay under Section 2.05, and reborrow undeiSbddion 2.01. Committed Loans may be Base Rated onkurodollar Rate Loans, as
further provided herein.

2.02 BORROWINGS, CONVERSIONS AND CONTINUATIONS OFO®MMITTED LOANS.

(a) Each Committed Borrowing, each conversion ah@itted Loans from one Type to the other, and eacitinuation of Eurodollar Rate
Loans shall be made upon the Borrower's irrevocabiiee to the Administrative Agent, which may beem by telephone. Each such notice
must be received by the Administrative Agent ntedahan 10:00 a.m. (i) three Business Days pddhé requested date of any Borrowing
conversion to or continuation of Eurodollar Rateahs or of any conversion of Eurodollar Rate LoanBase Rate Committed Loans, and

(i) on the requested date of any Borrowing of BRs¢e Committed Loans; provided, however, thatéf Borrower wishes to request
Eurodollar Rate Loans having an Interest Perioératan one, two, three or six months in durati@pravided in the definition of "Interest
Period", the applicable notice must be receivetheyAdministrative Agent not later than 10:00 afour Business Days prior to the requested
date of such Borrowing, conversion or continuatiwhereupon the Administrative Agent shall give ppdmotice to the Lenders of such
request and determine whether the requested Ihfeeei®d is acceptable to all of them. Not latemntii0:00 a.m., three Business Days before
the requested date of such Borrowing, conversiarontinuation, the Administrative Agent shall ngtihe Borrower (which notice may be by
telephone) whether or not the requested InteresbdPbas been consented to by all the Lenders. Edephonic notice by the Borrower
pursuant to this Section 2.02(a) must be confirprednptly by delivery to the Administrative Agentafwritten Committed Loan Notice,
appropriately completed and signed by a Respon€iffleer of the Borrower. Each Borrowing of, consien to or continuation of Eurodollar
Rate Loans shall be in a principal
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amount of $1,000,000 or a whole multiple of $1,000, in excess thereof. Except as provided in Sest®03(c) and 2.04(c), each Borrowing
of or conversion to Base Rate Committed Loans $eaih a principal amount of $500,000 or a wholdtiple of $100,000 in excess thereof.
Each Committed Loan Notice (whether telephonic ottan) shall specify (i) whether the Borrower éguesting a Committed Borrowing, a
conversion of Committed Loans from one Type todtfeer, or a continuation of Eurodollar Rate Lodiisthe requested date of the
Borrowing, conversion or continuation, as the aasy be (which shall be a Business Day), (iii) thegpal amount of Committed Loans to
be borrowed, converted or continued, (iv) the Tgh€ommitted Loans to be borrowed or to which ergsCommitted Loans are to be
converted, and (v) if applicable, the durationh# tnterest Period with respect thereto. If therBwer fails to specify a Type of Committed
Loan in a Committed Loan Notice or if the Borrovi@its to give a timely notice requesting a convansor continuation, then the applicable
Committed Loans shall be made as, or converteBaee Rate Loans. Any such automatic conversiorageBRate Loans shall be effective as
of the last day of the Interest Period then incffeith respect to the applicable Eurodollar Radars. If the Borrower requests a Borrowing
of, conversion to, or continuation of Eurodollart®aoans in any such Committed Loan Notice, busfiai specify an Interest Period, it will
be deemed to have specified an Interest Period@fmonth.

(b) Following receipt of a Committed Loan NotickeetAdministrative Agent shall promptly notify eacbnder of the amount of its Applical
Percentage of the applicable Committed Loans, famol iimely notice of a conversion or continuatisrprovided by the Borrower, the
Administrative Agent shall notify each Lender oétttetails of any automatic conversion to Base Rasas described in the preceding
subsection. In the case of a Committed Borrowiaghd_ender shall make the amount of its Committedr_Lavailable to the Administrative
Agent in immediately available funds at the Admirdsve Agent's Office not later than 12:00 noontlo@ Business Day specified in the
applicable Committed Loan Notice. Upon satisfactbthe applicable conditions set forth in Sec#od3 (and, if such Borrowing is the init
Credit Extension, Section 4.02), the Administrathgent shall make all funds so received availablthé Borrower in like funds as received
by the Administrative Agent either by (i) credititite account of the Borrower on the books of Bafnkroerica with the amount of such
funds or (ii) wire transfer of such funds, in eaelse in accordance with instructions provided tal (@asonably acceptable to) the
Administrative Agent by the Borrower; provided, hower, that if, on the date the Committed Loan Notigth respect to such Borrowing is
given by the Borrower, there are L/C Borrowingsstamding, then the proceeds of such Borrowingt, fifsall be applied to the payment in
full of any such L/C Borrowings, and second, shallmade available to the Borrower as provided above

(c) Except as otherwise provided herein, a Euraddétlate Loan may be continued or converted onltherast day of an Interest Period for
such Eurodollar Rate Loan. During the existencenyf Default, no Loans may be requested as, corvtter continued as Eurodollar Rate
Loans with Interest Periods in excess of one muiitiout the consent of the Required Lenders. Dutiregexistence of any Event of Default,
no Loans may be requested as, converted to omemttias Eurodollar Rate Loans without the conskttiteoRequired Lenders.

(d) The Administrative Agent shall promptly notitye Borrower and the Lenders of the interest rppdieable to any Interest Period for
Eurodollar Rate Loans upon determination
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of such interest rate. At any time that Base Rai@nls are outstanding, the Administrative Agentlsiaify the Borrower and the Lenders of
any change in Bank of America's prime rate usatkbermining the Base Rate promptly following thélguannouncement of such change.

(e) After giving effect to all Committed Borrowingall conversions of Committed Loans from one Tyméhe other, and all continuations of
Committed Loans as the same Type, there shalleatdre than ten Interest Periods in effect witpeesto Committed Loans.

2.03 LETTERS OF CREDIT.
(a) The Letter of Credit Commitment.

(i) Subject to the terms and conditions set fodheim, (A) the L/C Issuer agrees, in reliance uphenagreements of the Lenders set forth in
this Section 2.03, (1) from time to time on any Bess Day during the period from the Closing Dattl the Letter of Credit Expiration Dat
to issue Letters of Credit for the account of tlegrBwer or its Subsidiaries, and to amend or extestters of Credit previously issued by it
accordance with subsection (b) below, and (2) fwohadrawings under the Letters of Credit; and (&) ltenders severally agree to participate
in Letters of Credit issued for the account of Bogrower or its Subsidiaries and any drawings theder; provided that after giving effect to
any L/C Credit Extension with respect to any LetieCredit,

(x) the Total Outstandings shall not exceed theraggte Commitments, (y) the aggregate Outstandimgukt of the Committed Loans of
any Lender, plus such Lender's Applicable Percentdghe Outstanding Amount of all L/C Obligatioptys such Lender's Applicable
Percentage of the Outstanding Amount of all SwinelLoans shall not exceed such Lender's Commitnagidt (z) the Outstanding Amount
of the L/C Obligations shall not exceed the Lette€redit Sublimit. Each request by the Borrowartfee issuance or amendment of a Letter
of Credit shall be deemed to be a representatidhd{Borrower that the L/C Credit Extension so e=xjad complies with the conditions set
forth in the proviso to the preceding sentencehifithe foregoing limits, and subject to the teams conditions hereof, the Borrower's ab
to obtain Letters of Credit shall be fully revolgirand accordingly the Borrower may, during theefming period, obtain Letters of Credit to
replace Letters of Credit that have expired or laate been drawn upon and reimbursed.

(i) The L/C Issuer shall not issue any Letter oédit, if:

(A) subject to Section 2.03(b)(iii), the expiry daif such requested Letter of Credit would occurertban twelve months after the date of
issuance or last extension, unless the Requireddrsrhave approved such expiry date; or

(B) the expiry date of such requested Letter ofd@neould occur after the Letter of Credit ExpimtiDate, unless all the Lenders have
approved such expiry date.
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(iii) The L/C Issuer shall not be under any obligatto issue any Letter of Credit if:

(A) any order, judgment or decree of any GovernmleAtthority or arbitrator shall by its terms purpto enjoin or restrain the L/C Issuer
from issuing such Letter of Credit, or any Law aggible to the L/C Issuer or any request or direc{whether or not having the force of law)
from any Governmental Authority with jurisdictiower the L/C Issuer shall prohibit, or request tihatL/C Issuer refrain from, the issuance
of letters of credit generally or such Letter o&dit in particular or shall impose upon the L/Quisswith respect to such Letter of Credit any
restriction, reserve or capital requirement (foiichithe L/C Issuer is not otherwise compensatedurater) not in effect on the Closing Date,
or shall impose upon the L/C Issuer any unreimhilifsgs, cost or expense which was not applicablkerClosing Date and which the L/C
Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer;

(C) except as otherwise agreed by the Administeafigent and the L/C Issuer, such Letter of Credihian initial stated amount less than
$500,000;

(D) such Letter of Credit is to be denominated ouarency other than Dollars;
(E) such Letter of Credit provides for automatimséatement of the stated amount after any dratiageunder; or

(F) a default of any Lender's obligations to fumdler Section 2.03(c) exists or any Lender is ahsimee a Defaulting Lender hereunder,
unless the L/C Issuer has entered into satisfaegiangements with the Borrower or such Lendetitoigate the L/C Issuer's risk with
respect to such Lender.

(iv) The L/C Issuer shall not amend any Letter oédit if the L/C Issuer would not be permitted atls time to issue such Letter of Credit in
its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issuervhhave no obligation at such time to
issue such Letter of Credit in its amended formauritle terms hereof, or (B) the beneficiary of suetter of Credit does not accept the
proposed amendment to such Letter of Credit.

(vi) The L/C Issuer shall act on behalf of the Lersdwith respect to any Letters of Credit issued byd the documents associated therewith,
and the L/C Issuer shall have all of the benefits immmunities (A) provided to the Administrative éf in Article IX with respect to any acts
taken or omissions suffered by the L/C Issuer imeztion with Letters of Credit issued by it or posed to be issued by it and Issuer
Documents pertaining to such Letters of Creditudly fs if the term "Administrative
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Agent" as used in Article IX included the L/C Isswéth respect to such acts or omissions, and g8dditionally provided herein with
respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of lsette€redit; Auto-Extension Letters of Credit.

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBerrdelivered to the L/C Issuer (with a
copy to the Administrative Agent) in the form oEatter of Credit Application, appropriately commdtand signed by a Responsible Officer
of the Borrower. Such Letter of Credit Applicationust be received by the L/C Issuer and the Adnratise Agent not later than 10:00 a.m.
at least two Business Days (or such later dateiam@as the Administrative Agent and the L/C Issmar agree in a particular instance in
their sole discretion) prior to the proposed issgatiate or date of amendment, as the case may tiee tase of a request for an initial
issuance of a Letter of Credit, such Letter of @rAgplication shall specify in form and detail séactory to the L/C Issuer: (A) the proposed
issuance date of the requested Letter of Crediicfw$hall be a Business Day); (B) the amount tHek€)) the expiry date thereof; (D) the
name and address of the beneficiary thereof; (EHtdtuments to be presented by such beneficiazgsa of any drawing thereunder; (F) the
full text of any certificate to be presented bytsbeneficiary in case of any drawing thereunded; @) such other matters as the L/C Issuer
may require. In the case of a request for an amentof any outstanding Letter of Credit, such LretfeCredit Application shall specify in
form and detail satisfactory to the L/C Issuer {#¢ Letter of Credit to be amended; (B) the prodatate of amendment thereof (which shall
be a Business Day); (C) the nature of the propassehdment; and (D) such other matters as the Isi@tanay require. Additionally, the
Borrower shall furnish to the L/C Issuer and theriwistrative Agent such other documents and infdiongpertaining to such requested
Letter of Credit issuance or amendment, includimg lasuer Documents, as the L/C Issuer or the Athtnative Agent may require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with th&dministrative Agent (by telephone or in
writing) that the Administrative Agent has receiveedopy of such Letter of Credit Application frohetBorrower and, if not, the L/C Issuer
will provide the Administrative Agent with a coplydreof. Unless the L/C Issuer has received writtatice from any Lender, the
Administrative Agent or any Loan Party, at least @usiness Day prior to the requested date of iesuar amendment of the applicable
Letter of Credit, that one or more applicable ctinds contained in Article IV shall not then beisfi¢d, then, subject to the terms and
conditions hereof, the L/C Issuer shall, on thaiestied date, issue a Letter of Credit for the aticofithe Borrower (or the applicable
Subsidiary) or enter into the applicable amendmesithe case may be, in each case in accordartt¢heit/C Issuer's usual and customary
business practices. Immediately upon the issuaheaah Letter of Credit, each Lender shall be dektogand hereby irrevocably and
unconditionally agrees to, purchase from the LATI¢s a risk participation in such Letter of Craédian amount equal to the product of such
Lender's Applicable Percentage times the amoustici Letter of Credit.
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(iii) If the Borrower so requests in any applicabkdter of Credit Application, the L/C Issuer mayts sole and absolute discretion, agree to
issue a Letter of Credit that has automatic extenprovisions (each, an "Auto-Extension Letter oédit"); provided that any such Auto-
Extension Letter of Credit must permit the L/C ksisto prevent any such extension at least oncadh avelve-month period (commencing
with the date of issuance of such Letter of Crdujtpiving prior notice to the beneficiary therexft later than a day (the "Non-Extension
Notice Date") in each such twe-month period to be agreed upon at the time sudteiLef Credit is issued. Unless otherwise diredtgdhe
L/C Issuer, the Borrower shall not be required ttkena specific request to the L/C Issuer for amph ®xtension. Once an Auto-Extension
Letter of Credit has been issued, the Lenders bealleemed to have authorized (but may not reqthiec)./C Issuer to permit the extensior
such Letter of Credit at any time to an expiry datelater than the Letter of Credit Expiration &gtrovided, however, that the L/C Issuer
shall not permit any such extension if (A) the U&Suer has determined that it would not be permhitbe would have no obligation, at such
time to issue such Letter of Credit in its revisexdn (as extended) under the terms hereof (by reatthe provisions of clause (ii) or (iii) of
Section 2.03(a) or otherwise), or (B) it has reedinotice (which may be by telephone or in writing)or before the day that is five Business
Days before the Non-Extension Notice Date (1) ftbmAdministrative Agent that the Required Lendwse elected not to permit such
extension or (2) from the Administrative Agent, drgnder or the Borrower that one or more of theliapple conditions specified in Section
4.03 is not then satisfied, and in each such ciasetithg the L/C Issuer not to permit such extensio

(iv) Promptly after its delivery of any Letter of&lit or any amendment to a Letter of Credit taewising bank with respect thereto or to the
beneficiary thereof, the L/C Issuer will also delito the Borrower and the Administrative Agentuetand complete copy of such Letter of
Credit or amendment.

(c) Drawings and Reimbursements; Funding of Paditdns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suctitéieof Credit, the L/C Issuer shall notify
the Borrower and the Administrative Agent theréddt later than 10:00 a.m. on the date of any payrgthe L/C Issuer under a Letter of
Credit (each such date, an "Honor Date"), the Boercshall reimburse the L/C Issuer through the Adstiative Agent in an amount equal to
the amount of such drawing. If the Borrower failssb reimburse the L/C Issuer by such time, the idtimative Agent shall promptly notify
each Lender of the Honor Date, the amount of theimmbursed drawing (the "Unreimbursed Amount"), #mlamount of such Lender's
Applicable Percentage thereof. In such event, thedver shall be deemed to have requested a CoethBibrrowing of Base Rate Loans to
be disbursed on the Honor Date in an amount equlkt Unreimbursed Amount, without regard to theimum and multiples specified in
Section 2.02 for the principal amount of Base Ratans, but subject to the amount of the unutilipedion of the Aggregate Commitments
and the conditions set forth in

Section 4.03 (other than the delivery of a Commdittean Notice). Any notice given by the L/C Issoethe Administrative Agent pursuant
this

Section 2.03(c)(i) may be given by telephone if iadtiately confirmed in writing;
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provided that the lack of such an immediate cordiion shall not affect the conclusiveness or bigdiffect of such notice.

(i) Each Lender shall upon any notice pursuarg@aation 2.03(c)(i) make funds available to the Adistrative Agent for the account of the
L/C Issuer at the Administrative Agent's Officeain amount equal to its Applicable Percentage oftweimbursed Amount not later than
12:00 noon on the Business Day specified in suticeby the Administrative Agent, whereupon, subjedhe provisions of Section 2.03(c)
(iii), each Lender that so makes funds availab#dldie deemed to have made a Base Rate Commitizal tocthe Borrower in such amount.
The Administrative Agent shall remit the funds soeived to the L/C Issuer.

(iii) With respect to any Unreimbursed Amount tiganot fully refinanced by a Committed BorrowingBdise Rate Loans because the
conditions set forth in Section 4.03 cannot besfiatl or for any other reason, the Borrower shaltdbemed to have incurred from the L/C
Issuer an L/C Borrowing in the amount of the Unreimsed Amount that is not so refinanced, which BiZrowing shall be due and payable
on demand (together with interest) and shall batarést at the Default Rate. In such event, eacldé®s payment to the Administrative Ag
for the account of the L/C Issuer pursuant to ®ac®.03(c)(ii) shall be deemed payment in respgits garticipation in such L/C Borrowing
and shall constitute an L/C Advance from such Lemdsatisfaction of its participation obligationder this Section 2.03.

(iv) Until each Lender funds its Committed LoanLd€ Advance pursuant to this Section 2.03(c) tontmirse the L/C Issuer for any amount
drawn under any Letter of Credit, interest in resppdé such Lender's Applicable Percentage of smebumt shall be solely for the account of
the L/C Issuer.

(v) Each Lender's obligation to make Committed LsoanL/C Advances to reimburse the L/C Issuer fopants drawn under Letters of
Credit, as contemplated by this Section 2.03(d&ll 4fe absolute and unconditional and shall naaffected by any circumstance, including
(A) any setoff, counterclaim, recoupment, defensetloer right which such Lender may have againstiiC Issuer, the Borrower or any ot
Person for any reason whatsoever; (B) the occuerencontinuance of a Default, or (C) any otheroence, event or condition, whether or
not similar to any of the foregoing; provided, hawgg that each Lender's obligation to make Comuhitteans pursuant to this Section 2.0:

is subject to the conditions set forth in SectiddB4other than delivery by the Borrower of a Coittedl Loan Notice). No such making of an
L/C Advance shall relieve or otherwise impair thdigation of the Borrower to reimburse the L/C Isstor the amount of any payment made
by the L/C Issuer under any Letter of Credit, tbgetwith interest as provided herein.

(vi) If any Lender fails to make available to thdrinistrative Agent for the account of the L/C Issany amount required to be paid by such
Lender pursuant to the foregoing provisions of 8estion 2.03(c) by the time specified in SectiddBgc)(ii), the L/C Issuer shall be entitled
to recover from such Lender (acting through the Adstrative Agent), on demand, such amount witkriest thereon for the period from
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the date such payment is required to the date achvduch payment is immediately available to th@ L9suer at a rate per annum equal to the
greater of the Federal Funds Rate and a rate deeirby the L/C Issuer in accordance with bankirdpstry rules on interbank
compensation. A certificate of the L/C Issuer subadito any Lender (through the Administrative Agemith respect to any amounts owing
under this clause

(vi) shall be conclusive absent manifest error.

(d) Repayment of Participations.

(i) At any time after the L/C Issuer has made anpayt under any Letter of Credit and has receivechfany Lender such Lender's L/C
Advance in respect of such payment in accordantte 8éction 2.03(c), if the Administrative Agenteees for the account of the L/C Issuer
any payment in respect of the related Unreimbufsedunt or interest thereon (whether directly frdra Borrower or otherwise, including
proceeds of Cash Collateral applied thereto byAtth@inistrative Agent), the Administrative Agent \dlistribute to such Lender its
Applicable Percentage thereof (appropriately adflisin the case of interest payments, to refleeptriod of time during which such Lend:
L/C Advance was outstanding) in the same fundéesetreceived by the Administrative Agent.

(i) If any payment received by the Administratikgent for the account of the L/C Issuer pursuargéction 2.03(c)(i) is required to be
returned under any of the circumstances descrin&ction 10.05 (including pursuant to any settigneatered into by the L/C Issuer in its
discretion), each Lender shall pay to the Admiaiste Agent for the account of the L/C Issuer itgphcable Percentage thereof on demar
the Administrative Agent, plus interest thereomirthe date of such demand to the date such ameuveiiurned by such Lender, at a rate per
annum equal to the Federal Funds Rate from tintien® in effect. The obligations of the Lenders untthés clause shall survive the payment
in full of the Obligations and the termination bfs Agreement.

(e) Obligations Absolute. The obligation of the Baver to reimburse the L/C Issuer for each drawinder each Letter of Credit and to re|
each L/C Borrowing shall be absolute, unconditicarad irrevocable, and shall be paid strictly inaxdence with the terms of this Agreement
under all circumstances, including the following:

(i) any lack of validity or enforceability of sudtetter of Credit, this Agreement, or any other L&zocument;

(i) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or &upsidiary may have at any time against
any beneficiary or any transferee of such Lette€i@dit (or any Person for whom any such benefyaiarany such transferee may be acting),
the L/C Issuer or any other Person, whether in eotion with this Agreement, the transactions compieted hereby or by such Letter of
Credit or any agreement or instrument relatingdteeror any unrelated transaction;

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid or
insufficient in any respect or
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any statement therein being untrue or inaccuragaynrespect; or any loss or delay in the transonssr otherwise of any document required
in order to make a drawing under such Letter ofdEre

(iv) any payment by the L/C Issuer under such leatfeCredit against presentation of a draft oriiedte that does not strictly comply with
the terms of such Letter of Credit; or any paynmatle by the L/C Issuer under such Letter of Citediiny Person purporting to be a trustee
in bankruptcy, debtor-in-possession, assigneehbenefit of creditors, liquidator, receiver dnetrepresentative of or successor to any
beneficiary or any transferee of such Letter ofd@réncluding any arising in connection with amppeeding under any Debtor Relief Law

(v) any other circumstance or happening whatsoevieether or not similar to any of the foregoing;liding any other circumstance that
might otherwise constitute a defense availableit@, discharge of, the Borrower or any Subsidiary.

The Borrower shall promptly examine a copy of ebetier of Credit and each amendment thereto thdglisered to it and, in the event of
any claim of noncompliance with the Borrower'siinstions or other irregularity in the terms or foaisuch Letter of Credit or amendment,
as the case may be, the Borrower will promptlyfgdtie L/C Issuer. The Borrower shall be conclusivieemed to have waived any such
claim against the L/C Issuer and its correspondemisss such notice is given as aforesaid.

(f) Role of L/C Issuer. Each Lender and the Borroagree that, in paying any drawing under a Leife€redit, the L/C Issuer shall not have
any responsibility to obtain any document (othanthny sight draft, certificates and documentsesgly required by the Letter of Credit) or
to ascertain or inquire as to the validity or aecyrof any such document or the authority of thes@eexecuting or delivering any such
document. None of the L/C Issuer, the Administeat\gent, any of their respective Related Partiesang correspondent, participant or
assignee of the L/C Issuer shall be liable to agyder for (i) any action taken or omitted in cortiecherewith at the request or with the
approval of the Lenders or the Required Lenderapaticable; (ii) any action taken or omitted i tibsence of gross negligence or willful
misconduct; or (iii) the due execution, effectivesievalidity or enforceability of any document estrument related to any Letter of Credit or
Issuer Document. The Borrower hereby assumess&li of the acts or omissions of any beneficiaryramsferee with respect to its use of any
Letter of Credit; provided, however, that this amption is not intended to, and shall not, precltideBorrower's pursuing such rights and
remedies as it may have against the beneficiatsansferee at law or under any other agreementedbthe L/C Issuer, the Administrative
Agent, any of their respective Related Partiesamyr correspondent, participant or assignee of tRelésuer shall be liable or responsible for
any of the matters described in clauses (i) through

(v) of Section 2.03(e); provided, however, thatthimg in such clauses to the contrary notwithstagdihe Borrower may have a claim age
the L/C Issuer, and the L/C Issuer may be liabléa¢goBorrower, to the extent, but only to the ektehany direct, as opposed to conseque
or exemplary, damages suffered by the Borrower lwtiie Borrower proves were caused by the L/C Issualiful misconduct or gross
negligence or the L/C Issuer's willful failure taypunder any Letter of Credit after the presentatiioit by the beneficiary of a sight draft and
certificate(s) strictly complying with the termsdaconditions of a Letter of Credit. In
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furtherance and not in limitation of the foregoitige L/C Issuer may accept documents that appetireinface to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dmel L/C Issuer shall not be responsible for
the validity or sufficiency of any instrument tré@sing or assigning or purporting to transfer ssign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole part, which may prove to be invalid or ineffiee for any reason.

(g) Cash Collateral. Upon the request of the Adstiative Agent, (i) if the L/C Issuer has honoreg &ill or partial drawing request under
any Letter of Credit and such drawing has resttieah L/C Borrowing, or (ii) if, as of the Lettef Gredit Expiration Date, any L/C

Obligation for any reason remains outstanding Bbgower shall, in each case, immediately Cashabadlize the then Outstanding Amount
of all L/C Obligations. Sections 2.05 and 8.02) ferth certain additional requirements to deli@ash Collateral hereunder. For purposes of
this Section 2.03, Section 2.05, Section 2.06 auli@ 8.02(c), "Cash Collateralize" means to péednd deposit with or deliver to the
Administrative Agent, for the benefit of the L/Gsler and the Lenders, as collateral for the L/ddakibns, cash or deposit account balances
pursuant to documentation in form and substandsfaetiory to the Administrative Agent and the L&Suer (which documents are hereby
consented to by the Lenders). Derivatives of saeofm thave corresponding meanings. The Borrower agednts to the Administrative

Agent, for the benefit of the L/C Issuer and theders, a security interest in all such cash, dépasbunts and all balances therein and all
proceeds of the foregoing. Cash Collateral shathbetained in blocked, non-interest bearing ddpusiounts at Bank of America.

(h) Applicability of ISP. Unless otherwise exprgsagreed by the L/C Issuer and the Borrower wheatter of Credit is issued, the rules of
the ISP shall apply to each Letter of Credit.

(i) Letter of Credit Fees. The Borrower shall payte Administrative Agent for the account of eaeimder in accordance with its Applicable
Percentage a Letter of Credit fee (the "Letter addit Fee") for each Letter of Credit equal to Applicable Rate times the daily amount
available to be drawn under such Letter of Crédgt. purposes of computing the daily amount avadlablbe drawn under any Letter of
Credit, the amount of such Letter of Credit shalldetermined in accordance with Section 1.06. Left€redit Fees shall be (i) computed on
a quarterly basis in arrears and (ii) due and playaib the first Business Day after the end of ddelnch, June, September and December,
commencing with the first such date to occur atfterissuance of such Letter of Credit, on the kette€Credit Expiration Date and thereafter
on demand. If there is any change in the Applic&dée during any quarter, the daily amount avaélablbe drawn under each Letter of Cr
shall be computed and multiplied by the ApplicaRbte separately for each period during such qutiréérsuch Applicable Rate was in eff
Notwithstanding anything to the contrary contaihedein, so long as any Payment Default exists, tipemequest of the Required Lenders
Letter of Credit Fees will accrue at the DefaultdRa

(j) Fronting Fee and Documentary and ProcessingdeisaPayable to L/C Issuer. The Borrower shalldiesctly to the L/C Issuer for its own
account a fronting fee with respect to each LetfeCredit, at the rate per annum specified in the Eetter, computed on the daily
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amount available to be drawn under such Letterrefii€ and on a quarterly basis in arrears. Sudattifig fee shall be due and payable on the
tenth Business Day after the end of each Marclg,Jaeptember and December in respect of the mostthg-ended quarterly period (or
portion thereof, in the case of the first paymecwnmencing with the first such date to occur afterissuance of such Letter of Credit, on
Letter of Credit Expiration Date and thereafterdemand. For purposes of computing the daily amauaiable to be drawn under any Letter
of Credit, the amount of such Letter of Credit $baldetermined in accordance with Section 1.0&ddition, the Borrower shall pay directly
to the L/C Issuer for its own account the custonissyance, presentation, amendment and other gingdees, and other standard costs and
charges, of the L/C Issuer relating to lettersreflit as from time to time in effect. Such custoyrf@es and standard costs and charges ar
and payable on demand and are nonrefundable.

(k) Conflict with Issuer Documents. In the eventofy conflict between the terms hereof and the $evfrany Issuer Document, the terms
hereof shall control.

(I) Letters of Credit Issued for Subsidiaries. Nithstanding that a Letter of Credit issued or aurtding hereunder is in support of any
obligations of, or is for the account of, a Subeiyj the Borrower shall be obligated to reimbutselt/C Issuer hereunder for any and all
drawings under such Letter of Credit. The Borrohereby acknowledges that the issuance of Lette@adit for the account of Subsidiaries
inures to the benefit of the Borrower, and thatBloerower's business derives substantial beneéts the businesses of such Subsidiaries.

2.04 SWING LINE LOANS.

(a) The Swing Line. Subject to the terms and cimukit set forth herein, the Swing Line Lender agraeeeliance upon the agreements of the
other Lenders set forth in this Section 2.04, t&kenaans (each such loan, a "Swing Line Loan"htBorrower from time to time on any
Business Day during the Availability Period in ajgeegate amount not to exceed at any time outstgrtde amount of the Swing Line
Sublimit, notwithstanding the fact that such Switige Loans, when aggregated with the ApplicablecBetage of the Outstanding Amount
Committed Loans and L/C Obligations of the Lend#img as Swing Line Lender, may exceed the amolistich Lender's Commitment;
provided, however, that after giving effect to &wing Line Loan, (i) the Total Outstandings shait exceed the Aggregate Commitments,
and (ii) the aggregate Outstanding Amount of then@iitted Loans of any Lender, plus such Lender'sliéaple Percentage of the
Outstanding Amount of all L/C Obligations, plus buender's Applicable Percentage of the Outstandimgunt of all Swing Line Loans
shall not exceed such Lender's Commitment, andigedy further, that the Borrower shall not usepgheceeds of any Swing Line Loan to
refinance any outstanding Swing Line Loan. Withia foregoing limits, and subject to the other teamd conditions hereof, the Borrower
may borrow under this Section 2.04, prepay under

Section 2.05, and reborrow under this Section ZEa4h Swing Line Loan shall be a Base Rate Loasthall bear interest at a rate agreed to
between the Borrower and the Swing Line Lenderrgadunding such Loan. Immediately upon the malohg Swing Line Loan, each
Lender shall be deemed to, and hereby irrevocatyuamconditionally agrees to, purchase from then§wiine Lender a risk participation in
such Swing Line Loan in an amount equal to the peodf such Lender's Applicable Percentage timesathount of such Swing Line Loan.
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(b) Borrowing Procedures. Each Swing Line Borrowstgll be made upon the Borrower's irrevocablecedth the Swing Line Lender and
the Administrative Agent, which may be given byefione. Each such notice must be received by tliregSvne Lender and the
Administrative Agent not later than 12:00 noon be tequested borrowing date, and shall specifyélamount to be borrowed, which shall
be a minimum of $100,000, and (ii) the requestatdwdng date, which shall be a Business Day. Each $elephonic notice must be
confirmed promptly by delivery to the Swing Linerder and the Administrative Agent of a written Sgvlrine Loan Notice, appropriately
completed and signed by a Responsible Officer®Bbrrower. Promptly after receipt by the Swingd.irender of any telephonic Swing
Line Loan Notice, the Swing Line Lender will comfirwith the Administrative Agent (by telephone omiriting) that the Administrative
Agent has also received such Swing Line Loan Natit# if not, the Swing Line Lender will notify teministrative Agent (by telephone
in writing) of the contents thereof. Unless the Syiine Lender has received notice (by telephoria ariting) from the Administrative
Agent (including at the request of any Lender) pt@1:00 p.m. on the date of the proposed Swimg [Borrowing (A) directing the Swing
Line Lender not to make such Swing Line Loan assalt of the limitations set forth in the provisothe first sentence of Section 2.04(a), or
(B) that one or more of the applicable conditiopsdified in Article IV is not then satisfied, thesybject to the terms and conditions hereof,
the Swing Line Lender will, not later than 2:00 pan the borrowing date specified in such Swingelliman Notice, make the amount of its
Swing Line Loan available to the Borrower at itfiad by crediting the account of the Borrower oa Hooks of the Swing Line Lender in
immediately available funds.

(c) Refinancing of Swing Line Loans.

() The Swing Line Lender at any time in its sofelabsolute discretion may request, on behalf@Bbrrower (which hereby irrevocably
authorizes the Swing Line Lender to so request®hehalf), that each Lender make a Base Rate Cibedhhioan in an amount equal to such
Lender's Applicable Percentage of the amount oh§wine Loans then outstanding. Such request beathade in writing (which written
request shall be deemed to be a Committed Loarc&lfdr purposes hereof) and in accordance withefeirements of Section 2.02, without
regard to the minimum and multiples specified threfer the principal amount of Base Rate Loans,sultject to the unutilized portion of the
Aggregate Commitments and the conditions set for®ection 4.03. The Swing Line Lender shall funnilse Borrower with a copy of the
applicable Committed Loan Notice promptly afterigeling such notice to the Administrative Agentckd ender shall make an amount e
to its Applicable Percentage of the amount spetifiesuch Committed Loan Notice available to thendaistrative Agent in immediately
available funds for the account of the Swing Lirenter at the Administrative Agent's Office not tatean 12:00 noon on the day specified in
such Committed Loan Notice, whereupon, subjectemtiSn 2.04(c)(ii), each Lender that so makes fundslable shall be deemed to have
made a Base Rate Committed Loan to the Borrowsudh amount. The Administrative Agent shall refné funds so received to the Swing
Line Lender.

(ii) If for any reason any Swing Line Loan cannetriefinanced by such a Committed Borrowing in adance with Section 2.04(c)(i), the
request for Base Rate
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Committed Loans submitted by the Swing Line Leraieset forth herein shall be deemed to be a reqyebe Swing Line Lender that each
of the Lenders fund its risk participation in tledervant Swing Line Loan and each Lender's payneetite¢ Administrative Agent for the
account of the Swing Line Lender pursuant to Sec2i®4(c)(i) shall be deemed payment in respestioh participation.

(iii) If any Lender fails to make available to tAeministrative Agent for the account of the Swinigé.Lender any amount required to be f
by such Lender pursuant to the foregoing provismirthis Section 2.04(c) by the time specified acton 2.04(c)(i), the Swing Line Lender
shall be entitled to recover from such Lender ¢acthrough the Administrative Agent), on demandhsamount with interest thereon for the
period from the date such payment is requiredeadite on which such payment is immediately aviglabthe Swing Line Lender at a rate
per annum equal to the greater of the Federal FRatks and a rate determined by the Swing Line Leimdaccordance with banking industry
rules on interbank compensation. A certificatehaf 8wing Line Lender submitted to any Lender (tgiothe Administrative Agent) with
respect to any amounts owing under this claugesfiéll be conclusive absent manifest error.

(iv) Each Lender's obligation to make Committed h®ar to purchase and fund risk participationsvuing Line Loans pursuant to this
Section 2.04(c) shall be absolute and unconditiandlshall not be affected by any circumstancéudhiag (A) any setoff, counterclaim,
recoupment, defense or other right which such Lermdgy have against the Swing Line Lender, the Boercor any other Person for any
reason whatsoever, (B) the occurrence or contiruaha Default, or (C) any other occurrence, eegmondition, whether or not similar to
any of the foregoing; provided, however, that elaehder's obligation to make Committed Loans purstmthis Section 2.04(c) is subject to
the conditions set forth in Section

4.03. No such funding of risk participations shalleve or otherwise impair the obligation of therBwer to repay Swing Line Loans,
together with interest as provided herein.

(d) Repayment of Participations.

(i) At any time after any Lender has purchasedfanded a risk participation in a Swing Line Loafithie Swing Line Lender receives any
payment on account of such Swing Line Loan, then§wine Lender will distribute to such Lender itp@licable Percentage of such payrr
(appropriately adjusted, in the case of intereghpnts, to reflect the period of time during whatich Lender's risk participation was funded)
in the same funds as those received by the Swing Lénder.

(i) If any payment received by the Swing Line Lendh respect of principal or interest on any Swlifige Loan is required to be returned by
the Swing Line Lender under any of the circumstardescribed in Section

10.05 (including pursuant to any settlement enteredby the Swing Line Lender in its discretioagch Lender shall pay to the Swing Line
Lender its Applicable Percentage thereof on denmditde Administrative Agent, plus interest therdmm the date of such demand to the
date such amount is returned, at a rate per anqual & the Federal Funds Rate. The
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Administrative Agent will make such demand uponrtguest of the Swing Line Lender. The obligatiohthe Lenders under this clause
shall survive the payment in full of the Obligatsoand the termination of this Agreement.

(e) Interest for Account of Swing Line Lender. Twing Line Lender shall be responsible for invoicthe Borrower for interest on the
Swing Line Loans. Until each Lender funds its BRsge Committed Loan or risk participation pursuarthis Section 2.04 to refinance such
Lender's Applicable Percentage of any Swing LinarL,dnterest in respect of such Applicable Peraehall be solely for the account of
Swing Line Lender.

(f) Payments Directly to Swing Line Lender. The Baver shall make all payments of principal andreséin respect of the Swing Line
Loans directly to the Swing Line Lender.

2.05 PREPAYMENTS.

(a) The Borrower may, upon notice to the Adminis#aAgent, at any time or from time to time volarily prepay Committed Loans in
whole or in part without premium or penalty; prositithat (i) such notice must be received by the ikthtrative Agent not later than 10:00
a.m. (A) three Business Days prior to any daterepayment of Eurodollar Rate Loans and (B) on tite df prepayment of Base Rate
Committed Loans; (ii) any prepayment of EurodoRate Loans shall be in a principal amount of $1,000 or a whole multiple of
$1,000,000 in excess thereof; and (iii) any prepaynof Base Rate Committed Loans shall be in acféth amount of $500,000 or a whole
multiple of $100,000 in excess thereof or, in eeabe, if less, the entire principal amount thetkeh outstanding. Each such notice shall
specify the date and amount of such prepaymenttandiype(s) of Committed Loans to be prepaid. Then/istrative Agent will promptly
notify each Lender of its receipt of each suchagtand of the amount of such Lender's Applicakle&htage of such prepayment. If such
notice is given by the Borrower, the Borrower shadlke such prepayment and the payment amount iggkirifsuch notice shall be due and
payable on the date specified therein. Any prepaymoka Eurodollar Rate Loan shall be accompanjedlbaccrued interest on the amount
prepaid, together with any additional amounts negflipursuant to Section 3.05. Each such prepaysiatitbe applied to the Committed
Loans of the Lenders in accordance with their retipe Applicable Percentages.

(b) The Borrower may, upon notice to the Swing Limeader (with a copy to the Administrative Agerat) any time or from time to time,
voluntarily prepay Swing Line Loans in whole orgart without premium or penalty; provided that

(i) such notice must be received by the Swing llinader and the Administrative Agent not later tA2000 noon on the date of the
prepayment, and (ii) any such prepayment shalhk@Eminimum principal amount of $100,000. Each suafice shall specify the date and
amount of such prepayment. If such notice is gigithe Borrower, the Borrower shall make such pyepent and the payment amount
specified in such notice shall be due and payabléne date specified therein.

(c) If for any reason the Total Outstandings at timg exceed the Aggregate Commitments then ircgffiee Borrower shall immediately
prepay Loans and/or Cash Collateralize the L/C galtibns in an aggregate amount equal to such expessded, however, that the Borroy
shall not be required to Cash Collateralize the Of@ligations
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pursuant to this Section 2.05(c) unless after tepgyment in full of the Loans the Total Outstagdiexceed the Aggregate Commitments
then in effect.

2.06 TERMINATION OR REDUCTION OF COMMITMENTS. Thed®rower may, upon notice to the Administrative Agéaerminate the
Aggregate Commitments, or from time to time pernmilyeeduce the Aggregate Commitments; provided @ify@ny such notice shall be
received by the Administrative Agent not later tl£n00 a.m. three Business Days prior to the ditermination or reduction, (ii) any such
partial reduction shall be in an aggregate amoti816,000,000 or any whole multiple of $1,000,00@xcess thereof, (iii) the Borrower st
not terminate or reduce the Aggregate Commitménédter giving effect thereto and to any concutnerepayments hereunder, the Total
Outstandings (other than the Outstanding Amouhf©fObligations that have been Cash Collateralizeal)ld exceed the Aggregate
Commitments, and (iv) if, after giving effect toyareduction of the Aggregate Commitments, the laifeCredit Sublimit or the Swing Line
Sublimit exceeds the amount of the Aggregate Comaiits, such Sublimit shall be automatically reduzgthe amount of such excess. The
Administrative Agent will promptly notify the Lendgof any such notice of termination or reductiéthe Aggregate Commitments. Any
reduction of the Aggregate Commitments shall bdiegpo the Commitment of each Lender accordingsté\pplicable Percentage. All fees
accrued until the effective date of any terminatiéthe Aggregate Commitments shall be paid oreffective date of such termination.

2.07 REPAYMENT OF LOANS.

(a) The Borrower shall repay to the Lenders onMia¢urity Date the aggregate principal amount of @Gotted Loans outstanding on such
date.

(b) The Borrower shall repay each Swing Line Loartlee earlier to occur of (i) the date ten Busiri@ags after such Loan is made and (ii)
the Maturity Date.

2.08 INTEREST.

(a) Subject to the provisions of subsection (bpbeli) each Eurodollar Rate Loan shall bear irdeos the outstanding principal amount
thereof for each Interest Period at a rate per mnegual to the Eurodollar Rate for such Interesiodelus the Applicable Rate; (ii) each
Base Rate Committed Loan shall bear interest owtitgtanding principal amount thereof from the aatile borrowing date at a rate per
annum equal to the Base Rate; and (iii) each Swing Loan shall bear interest on the outstandinigggal amount thereof from the
applicable borrowing date at a rate per annum eiguhle Base Rate (unless otherwise agreed to batthe Borrower and the Swing Line
Lender in writing prior to funding such Loan).

(b) (i) If Payment Default exists with respect tyyaamount of principal of any Loan, such amountlghareafter bear interest at a fluctuating
interest rate per annum at all times equal to tefadlt Rate to the fullest extent permitted by agafile Laws.

(i) If any Payment Default exists with respecttny other amount (other than principal of any Lgaayable by the Borrower under any Loan
Document, then upon the request of the Requirediérn such amount shall thereafter bear interest at
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fluctuating interest rate per annum at all timesagdo the Default Rate to the fullest extent pétedi by applicable Laws.

(i) So long as any Payment Default exists, ugomrequest of the Required Lenders the principaluarnof all outstanding Obligations
hereunder (to the extent not already subject tdisfault Rate pursuant to clause (i) or (ii) abostadll bear interest at a fluctuating interest
rate per annum at all times equal to the Defaule Rathe fullest extent permitted by applicablevsa

(iv) Accrued and unpaid interest on past due ans(intluding interest on past due interest) shaltlbe and payable upon demand.

(c) Interest on each Loan shall be due and payalaleears on each Interest Payment Date applithbteto and at such other times as may
be specified herein. Interest hereunder shall leeashal payable in accordance with the terms hergofé and after judgment, and before and
after the commencement of any proceeding undebayor Relief Law.

2.09 FEES. In addition to certain fees describeslipsections (i) and (j) of Section 2.03:

(a) Facility Fee. The Borrower shall pay to the Adistrative Agent for the account of each Lendeadcordance with its Applicable
Percentage, a facility fee equal to the Applicdbége times the actual daily amount of the Aggre@atmmitments (or, if the Aggregate
Commitments have terminated, on the Outstanding ahof all Committed Loans, Swing Line Loans an@ [@bligations), regardless of
usage. The facility fee shall accrue at all timasrdy the Availability Period (and thereafter sadoas any Committed Loans, Swing Line
Loans or L/C Obligations remain outstanding), iidhg at any time during which one or more of theditions in Article 1V is not met, and
shall be due and payable quarterly in arrears efatt Business Day of each March, June, SepteantstkDecember, commencing with the
first such date to occur after the Closing Datel @am the Maturity Date (and, if applicable, theteabn demand). The facility fee shall be
calculated quarterly in arrears, and if there i @mange in the Applicable Rate during any quatter,actual daily amount shall be computed
and multiplied by the Applicable Rate separatelyefach period during such quarter that such Apple®&ate was in effect.

(b) Other Fees. (i) The Borrower shall pay to BAf ¢the Administrative Agent for their own respeetaccounts fees in the amounts and at
the times specified in the Fee Letter. Such fea#l bl fully earned when paid and shall not bendable for any reason whatsoever.

(i) The Borrower shall pay to the Lenders suclsfas shall have been separately agreed upon ingvitit the amounts and at the times so
specified. Such fees shall be fully earned whed pad shall not be refundable for any reason weatso

2.10 COMPUTATION OF INTEREST AND FEES. All computats of interest for Base Rate Loans when the Bage is determined by
Bank of America's "prime rate" shall be made onlthsis of a year of 365 or 366 days, as the cagdomeand actual days elapsed. All other
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computations of fees and interest shall be madé®basis of a 368ay year and actual days elapsed (which resultsire fees or interest,
applicable, being paid than if computed on thesaka 365-day year). Interest shall accrue on kaeln for the day on which the Loan is
made, and shall not accrue on a Loan, or any pottiereof, for the day on which the Loan or suctiipo is paid, provided that any Loan tl
is repaid on the same day on which it is made shallject to Section 2.12(a), bear interest fordme Each determination by the
Administrative Agent of an interest rate or feecharder shall be conclusive and binding for all psgs, absent manifest error.

2.11 EVIDENCE OF DEBT.

(a) The Credit Extensions made by each Lender beadvidenced by one or more accounts or recordganaed by such Lender and by the
Administrative Agent in the ordinary course of mesis. The accounts or records maintained by theifistnative Agent and each Lender
shall be conclusive absent manifest error of thewarhof the Credit Extensions made by the Lendetké Borrower and the interest and
payments thereon. Any failure to so record or angrén doing so shall not, however, limit or otivse affect the obligation of the Borrower
hereunder to pay any amount owing with respedtédQbligations. In the event of any conflict betw#lee accounts and records maintained
by any Lender and the accounts and records of theiristrative Agent in respect of such matters,abeounts and records of the
Administrative Agent shall control in the absenéenanifest error. Upon the request of any Lendedertarough the Administrative Agent,
the Borrower shall execute and deliver to such keerfthrough the Administrative Agent) a Note, whgttall evidence such Lender's Loans in
addition to such accounts or records. Each Lendsrattach schedules to its Note and endorse théheattate, Type (if applicable), amount
and maturity of its Loans and payments with resfiesteto.

(b) In addition to the accounts and records refetoen subsection (a), each Lender and the Aditnatise Agent shall maintain in accordar
with its usual practice accounts or records eviggnthe purchases and sales by such Lender otjpations in Letters of Credit and Swing
Line Loans. In the event of any conflict betweea #itcounts and records maintained by the Adminiiatr&gent and the accounts and
records of any Lender in respect of such matteesatcounts and records of the Administrative Agbatl control in the absence of manifest
error.

2.12 PAYMENTS GENERALLY; ADMINISTRATIVE AGENT'S CLAVBACK.

(a) General. All payments to be made by the Borrashall be made without condition or deductionday counterclaim, defense, recoupn
or setoff. Except as otherwise expressly provideein, all payments by the Borrower hereunder siethade to the Administrative Agent,
for the account of the respective Lenders to wbkiath payment is owed, at the Administrative Age@ffice in Dollars and in immediately
available funds not later than 1:00 p.m on the dpezified herein. The Administrative Agent wilbpnptly distribute to each Lender its
Applicable Percentage (or other applicable shamr@aded herein) of such payment in like fundsexeived by wire transfer to such
Lender's Lending Office. All payments received bg Administrative Agent after 1:00 p.m. shall bemed received on the next succeeding
Business Day and any applicable interest or fekk sbiatinue to accrue. If any
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payment to be made by the Borrower shall come due @ay other than a Business Day, payment shatidske on the next following
Business Day, and such extension of time shalefleated in computing interest or fees, as the nzsg be.

(b) () Funding by Lenders; Presumption by Admirastve Agent. Unless the Administrative Agent shlle received notice from a Lender
prior to the proposed date of any Committed Borngaof Eurodollar Rate Loans (or, in the case of @oynmitted Borrowing of Base Rate
Loans, prior to 12:00 noon on the date of such CitathBorrowing) that such Lender will not make #afale to the Administrative Agent
such Lender's share of such Committed Borrowing Atiministrative Agent may assume that such Lehdsrmade such share available on
such date in accordance with Section 2.02 (ohéncise of a Committed Borrowing of Base Rate Lodwas such Lender has made such
share available in accordance with and at the tegaired by Section 2.02) and may, in reliance upoh assumption, make available to the
Borrower a corresponding amount. In such evertliénder has not in fact made its share of the@gpgé Committed Borrowing available
the Administrative Agent, then the applicable Lanaled the Borrower severally agree to pay to theniistrative Agent forthwith on
demand such corresponding amount in immediatelifedola funds with interest thereon, for each dayrfrand including the date such
amount is made available to the Borrower to butueling the date of payment to the AdministrativeeAg at (A) in the case of a payment to
be made by such Lender, the greater of the FeHBearals Rate and a rate determined by the Adminigtrétgent in accordance with banking
industry rules on interbank compensation and (Bhécase of a payment to be made by the Borrdiveiinterest rate applicable to the
relevant Loans (without duplication of any interpatd in accordance with Section 2.08). If the Barer and such Lender shall pay such
interest to the Administrative Agent for the sameuo overlapping period, the Administrative Agemal promptly remit to the Borrower the
amount of such interest paid by the Borrower fahsperiod. If such Lender pays its share of thdiegple Committed Borrowing to the
Administrative Agent, then the amount so paid sbatistitute such Lender's Committed Loan includestich Committed Borrowing. Any
payment by the Borrower shall be without prejudizany claim the Borrower may have against a Letiusrshall have failed to make such
payment to the Administrative Agent.

(i) Payments by Borrower; Presumptions by Admittve Agent. Unless the Administrative Agent shel/e received notice from the
Borrower prior to the date on which any paymendue to the Administrative Agent for the accountreff Lenders or the L/C Issuer hereunder
that the Borrower will not make such payment, tlismdnistrative Agent may assume that the Borrowsrrhade such payment on such date
in accordance herewith and may, in reliance upeh sissumption, distribute to the Lenders or thels&Der, as the case may be, the amount
due. In such event, if the Borrower has not in faatle such payment, then each of the Lenders dar/¢héssuer, as the case may be, seve
agrees to repay to the Administrative Agent forthvain demand the amount so distributed to such &eodthe L/C Issuer, in immediately
available funds with interest thereon, for each flagn and including the date such amount is diagtal to it to but excluding the date of
payment to the Administrative Agent, at the greafdhe Federal Funds Rate and a rate determinéldeby
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Administrative Agent in accordance with bankingustty rules on interbank compensation.

A notice of the Administrative Agent to any Lenaerthe Borrower with respect to any amount owinderrthis subsection (b) shall be
conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedent. If &eypder makes available to the Administrative Adends for any Loan to be made by such
Lender as provided in the foregoing provisionshig fArticle I, and such funds are not made avadéab the Borrower by the Administrative
Agent because the conditions to the applicable iCEedension set forth in Article IV are not saief or waived in accordance with the terms
hereof, the Administrative Agent shall return stighds (in like funds as received from such Lendeguch Lender, without interest.

(d) Obligations of Lenders Several. The obligatiohthe Lenders hereunder to make Committed Laarfeind participations in Letters of
Credit and Swing Line Loans and to make paymentsyaunt to Section 10.04(c) are several and not.jdime failure of any Lender to make
any Committed Loan, to fund any such participatiomo make any payment under Section 10.04(c) grdate required hereunder shall not
relieve any other Lender of its corresponding ddilign to do so on such date, and no Lender shabdmmonsible for the failure of any other
Lender to so make its Committed Loan, to purchessparticipation or to make its payment under $ecti0.04(c).

(e) Funding Source. Nothing herein shall be deeto@dligate any Lender to obtain the funds for hogn in any particular place or manner
or to constitute a representation by any Lenddritheas obtained or will obtain the funds for dmgan in any particular place or manner.

2.13 SHARING OF PAYMENTS BY LENDERS. If any Lendsnall, by exercising any right of setoff or countaim or otherwise, obtain
payment in respect of any principal of or intei@stany of the Committed Loans made by it, or theigipations in L/C Obligations or in

Swing Line Loans held by it resulting in such Lensleeceiving payment of a proportion of the aggtegamount of such Committed Loan:
participations and accrued interest thereon greélger its pro rata share thereof as provided hetieém the Lender receiving such greater
proportion shall (a) notify the Administrative Agesf such fact, and

(b) purchase (for cash at face value) participatiorthe Committed Loans and subparticipations/t Qbligations and Swing Line Loans of
the other Lenders, or make such other adjustmanthall be equitable, so that the benefit of athgpayments shall be shared by the Lenders
ratably in accordance with the aggregate amouptintipal of and accrued interest on their respecdommitted Loans and other amounts
owing them, provided that:

(i) if any such participations or subparticipati@re purchased and all or any portion of the paymimg rise thereto is recovered, such
participations or subpatrticipations shall be redethand the purchase price restored to the extexich recovery, without interest; and
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(i) the provisions of this Section shall not benstvued to apply to

(x) any payment made by the Borrower pursuant tbiamccordance with the express terms of this &gent or (y) any payment obtained

a Lender as consideration for the assignment el&r of a participation in any of its Committed hear subparticipations in L/C Obligations
or Swing Line Loans to any assignee or participattiter than to the Borrower or any Subsidiary thE(as to which the provisions of this
Section shall apply).

The Borrower consents to the foregoing and agtedhge extent it may effectively do so under apgidie law, that any Lender acquiring a
participation pursuant to the foregoing arrangememty exercise against the Borrower rights of $etod counterclaim with respect to such
participation as fully as if such Lender were a&dircreditor of the Borrower in the amount of spaltticipation.

2.14 INCREASE IN COMMITMENTS.

(a) Request for Increase. Provided there exisBBefault and there has been no prior reduction @fthgregate Commitments, upon notice to
the Administrative Agent (which shall promptly rfgtthe Lenders), the Borrower may from time to tjmeguest an increase in the Aggregate
Commitments by an amount (for all such requestsgroeeding $100,000,000; provided that (i) anyhsegjuest for an increase shall be in a
minimum amount of $50,000,000, and (ii) no suchiéase shall result in any increase in the Letté@reflit Sublimit or the Swing Line
Sublimit. At the time of sending such notice, ther®wer (in consultation with the Administrative é&gt) shall specify the time period within
which each Lender is requested to respond (whiali shno event be less than ten Business Days thendate of delivery of such notice to
the Lenders).

(b) Lender Elections to Increase. Each Lender stuify the Administrative Agent within such timefiod whether or not it agrees to incre
its Commitment and, if so, whether by an amoungétp greater than, or less than its Applicablec@atage of such requested increase. Any
Lender not responding within such time period shaldeemed to have declined to increase its Conenitm

(c) Notification by Administrative Agent; Additioh&enders. The Administrative Agent shall notifietBorrower and each Lender of the
Lenders' responses to each request made hereliodie extent the Lenders have not agreed to inertieeir respective Commitments in an
amount sufficient to provide the full amount ofemuested increase, subject to the approval of tmimistrative Agent and the L/C Issuer
(which approvals shall not be unreasonably withjyeélte Borrower may also invite additional EligitAssignees to become Lenders in order
to provide, together with the existing Lenders @asing their Commitments, the aggregate requestditianal Commitments. In order to
become a Lender, each such additional Eligiblegkes shall execute and deliver to the Administeafigent a joinder agreement in form
substance satisfactory to the Administrative Agent its counsel.

(d) Effective Date and Allocations. If the Aggreg&ommitments are increased in accordance wittBSidtion, the Administrative Agent and
the Borrower shall determine the effective date (iihcrease Effective Date") and the final allooatof such increase. The
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Administrative Agent shall promptly notify the Bower and the Lenders of the final allocation oftsincrease and the Increase Effective
Date.

(e) Conditions to Effectiveness of Increase. Asmdition precedent to such increase, the Borrowell geliver to the Administrative Agent a
certificate of each Loan Party dated as of thedase Effective Date (in sufficient copies for eaehder) signed by a Responsible Officer of
such Loan Party (i) certifying and attaching theofations adopted by such Loan Party approvingpasenting to such increase, and (ii) in
case of the Borrower, certifying that, before afidragiving effect to such increase, (A) the reprgations and warranties contained in Article
V and the other Loan Documents are true and cooreeind as of the Increase Effective Date, exaefitd extent that such representations
and warranties specifically refer to an earlieledat which case they are true and correct asaf sarlier date, and except that for purpos:
this Section 2.14, the representations and waasgtntained in subsections (a) and (b) of Se&tidh shall be deemed to refer to the most
recent statements furnished pursuant to clauses(h)

(b), respectively, of Section 6.01, and (B) no Diétfaxists. On each Increase Effective Date, (©he@levant Lender that is increasing its
Commitment shall make available to the Administ@thgent such amounts in immediately available fuasl such Administrative Agent
shall determine, for the benefit of the other ral@_enders, as being required in order to cauds, giving effect to such increase and the
application of such amounts to make payments th stler relevant Lenders, the outstanding Committeths (and risk participations in
outstanding Swing Line Loans and Letter of Credip&sure) to be held ratably by all Lenders in adaace with their respective revised
Applicable Percentages, (ii) the Borrower shaltlbemed to have prepaid and reborrowed the outsigu@immitted Loans as of such
Increase Effective Date to the extent necessakgep the outstanding Committed Loans ratable withravised Applicable Percentages
arising from any nonratable increase in the Committse under this Section, and (iii) the Borrowerligbay to the relevant Lenders the
amounts, if any, required pursuant to Section a94 result of such prepayment.

(f) Conflicting Provisions. This Section shall sugede any provisions in Sections 2.13 or 10.0haccbntrary.

ARTICLE III.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 TAXES.

(a) Payments Free of Taxes. Any and all payments lon account of any obligation of the Borrowerdumder or under any other Loan
Document shall be made free and clear of and witfemuction or withholding for any Indemnified Tax@rovided that if the Borrower shall
be required by applicable law to deduct any IndéeahiTaxes from such payments, then (i) the sumapleyshall be increased as necessa
that after making all required deductions

(including deductions applicable to additional symagable under this Section) the Administrative #tgé&ender or L/C Issuer, as the case
may be, receives an amount equal to the sum itduvoaNe received had no such deductions been made,

(i) the Borrower shall make such deductions aiiftfie Borrower shall timely pay the full amourgdiicted to the relevant Governmental
Authority in accordance with applicable law.
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(b) Payment of Other Taxes by the Borrower. WitHomiting the provisions of subsection (a) aboves Borrower shall timely pay any Other
Taxes to the relevant Governmental Authority incdance with applicable law.

(c) Indemnification by the Borrower. The Borrowéall indemnify the Administrative Agent, each Lendad the L/C Issuer, within 10 days
after demand therefor, for the full amount of angidmnified Taxes (including Indemnified Taxes imgebsr asserted on or attributable to
amounts payable under this Section) paid by the iAdtnative Agent, such Lender or the L/C Issusrilee case may be, as a result of its
Commitment, any Loans made by it hereunder, antet ef Credit issued hereunder, any participatioany of the foregoing, or otherwise
arising in any manner in connection with any Loarcment and any penalties, interest and reasopapknses arising therefrom or with
respect thereto, whether or not such Indemnifiece¥avere correctly or legally imposed or asseriethb relevant Governmental Authority.
A certificate as to the amount of such paymentatnility delivered to the Borrower by a Lender betL/C Issuer (with a copy to the
Administrative Agent), or by the Administrative Agteon its own behalf or on behalf of a Lender @ tHC Issuer, shall be conclusive absent
manifest error.

(d) Evidence of Payments. As soon as practicalde ahy payment of Indemnified Taxes by the Bornotwea Governmental Authority, the
Borrower shall deliver to the Administrative Ageahe original or a certified copy of a receipt is$loy such Governmental Authority
evidencing such payment, a copy of the return teémpsuch payment or other evidence of such paymeagonably satisfactory to the
Administrative Agent.

(e) Status of Lenders.

(i) Any Foreign Lender that is entitled to an exeimp from or reduction of withholding tax under tlaev of the jurisdiction in which the
Borrower is resident for tax purposes, or any yréatwhich such jurisdiction is a party, with resp® payments hereunder or under any other
Loan Document shall deliver to the Borrower (witbapy to the Administrative Agent), at the timetianes prescribed by applicable law or
reasonably requested by the Borrower or the Adimatise Agent, such properly completed and execdtesimentation prescribed by
applicable law as will permit such payments to teenwithout withholding or at a reduced rate ohiwvdlding.

(i) Any Lender, if requested by the Borrower oe tAdministrative Agent, shall deliver such othecdimentation prescribed by applicable
or reasonably requested by the Borrower or the Adstrative Agent as will enable the Borrower or dministrative Agent to determine
whether or not such Lender is subject to backuphwilding or information reporting requirements.

(iii) Without limiting the generality of the foreguy, in the event that the Borrower is residenttéor purposes in the United States, any
Foreign Lender shall deliver to the Borrower anel Administrative Agent (in such number of copieslaall be requested by the recipient) on
or prior to the date on which such Foreign Lend=rdmes a Lender under this Agreement (and from tiintiene thereafter upon the
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request of the Borrower or the Administrative Ageémtt only if such Foreign Lender is legally emtitito do so), whichever of the following
applicable:

() duly completed copies of Internal Revenue Sar\korm W-8BEN claiming eligibility for benefits ah income tax treaty to which the
United States is a party,

(I duly completed copies of Internal Revenue Smr\orm W-8ECI,

(1) in the case of a Foreign Lender claiming tenefits of the exemption for portfolio interestlen section 881(c) of the Code,

(x) a certificate to the effect that such Foreigmder is not (A) a "bank" within the meaning oftemt 881(c)(3)(A) of the Code, (B) a "10
percent shareholder” of the Borrower within the nieg of section 881(c)(3)(B) of the Code, or (Crantrolled foreign corporation”
described in section 881(c)(3)(C) of the Code andigly completed copies of Internal Revenue Ser¥iorm W-8BEN, or

(IV) any other form prescribed by applicable laweasasis for claiming exemption from or a reduciio/nited States Federal withholding
tax duly completed together with such supplemendagumentation as may be prescribed by applicalled permit the Borrower to
determine the withholding or deduction requiredbéomade.

(f) Treatment of Certain Refunds. If the Adminisiva Agent, any Lender or the L/C Issuer determimegs sole discretion, that it has
received a refund of any Taxes as to which it leenbindemnified by the Borrower or with respecivtich the Borrower has paid additional
amounts pursuant to this Section, it shall payneBorrower an amount equal to such refund (byt timthe extent of indemnity payments
made, or additional amounts paid, by the Borroweten this Section with respect to the Taxes giviag to such refund), net of all out-of-
pocket expenses of the Administrative Agent, suehder or the L/C Issuer, as the case may be, ahdwtiinterest (other than any interest
paid by the relevant Governmental Authority witepect to such refund), provided that the Borrowpgn the request of the Administrative
Agent, such Lender or the L/C Issuer, agrees tayrépe amount paid over to the Borrower (plus agryafties, interest or other charges
imposed by the relevant Governmental Authorityn® Administrative Agent, such Lender or the L/6ulsr in the event the Administrative
Agent, such Lender or the L/C Issuer is requirecefiay such refund to such Governmental Authofitys subsection shall not be construed
to require the Administrative Agent, any Lendethar L/C Issuer to make available its tax returmsafoy other information relating to its ta:
that it deems confidential) to the Borrower or atlyer Person.

3.02 ILLEGALITY. If any Lender determines that abgw has made it unlawful, or that any GovernmeAtathority has asserted that it is
unlawful, for any Lender or its applicable Lendidffice to make, maintain or fund Eurodollar Rateahs, or to determine or charge interest
rates based upon the Eurodollar Rate, or any Govemtal Authority has imposed material restrictionshe authority of such Lender to
purchase or sell, or to take deposits of, Dollarthe London interbank market, then, on noticeabEby such Lender to the Borrower throt
the Administrative Agent, any obligation of suchnider to make or continue Eurodollar
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Rate Loans or to convert Base Rate Committed Ltm&sirodollar Rate Loans shall be suspended unth $ender notifies the
Administrative Agent and the Borrower that the girstances giving rise to such determination nodomgist. Upon receipt of such notice,
the Borrower shall, upon demand from such Lendéh(a copy to the Administrative Agent), prepayibgpplicable, convert all Eurodollar
Rate Loans of such Lender to Base Rate Loans raththe last day of the Interest Period therafauch Lender may lawfully continue to
maintain such Eurodollar Rate Loans to such daymorediately, if such Lender may not lawfully conte to maintain such Eurodollar Rate
Loans. Upon any such prepayment or conversiorBtimeower shall also pay accrued interest on theuarso prepaid or converted.

3.03 INABILITY TO DETERMINE RATES. If the Requiredenders determine that for any reason in conneetitimany request for a
Eurodollar Rate Loan or a conversion to or contiimmathereof that (a) Dollar deposits are not baiffgred to banks in the London interbank
eurodollar market for the applicable amount andrigt Period of such Eurodollar Rate Loan, (b) adtgand reasonable means do not exist
for determining the Eurodollar Rate for any reqaddnterest Period with respect to a proposed HiliardRate Loan, or

(c) the Eurodollar Rate for any requested IntdPestod with respect to a proposed Eurodollar Ratnldoes not adequately and fairly reflect
the cost to such Lenders of funding such LoanAtthministrative Agent will promptly so notify the B@wer and each Lender. Thereafter,
obligation of the Lenders to make or maintain Eoftad Rate Loans shall be suspended until the Adhtrative Agent (upon the instruction
the Required Lenders) revokes such notice. Upogiptof such notice, the Borrower may revoke anydieg request for a Borrowing of,
conversion to or continuation of Eurodollar Rateahs or, failing that, will be deemed to have cote@dsuch request into a request for a
Committed Borrowing of Base Rate Loans in the anhigpecified therein.

3.04 INCREASED COSTS; RESERVES ON EURODOLLAR RATBANS.
(@) Increased Costs Generally. If any Change in shaall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar requirement against assets of,
deposits with or for the account of, or credit exted or participated in by, any Lender (exceptr@sgrve requirement contemplated by
Section 3.04(e)) or the L/C Issuer;

(i) subject any Lender or the L/C Issuer to anydhany kind whatsoever with respect to this Agneet, any Letter of Credit, any
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitax of payments to such Lender or the
L/C Issuer in respect thereof (except for Indenewifi axes covered by Section 3.01 and the impodifipor any change in the rate of, any
Excluded Tax payable by such Lender or the L/Cdgsor

(iii) impose on any Lender or the L/C Issuer or tleedon interbank market any other condition, @ysxpense affecting this Agreement or
Eurodollar Rate Loans made by such Lender or amtgtef Credit or participation therein;
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and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramiimg any Eurodollar Rate Loan (or of
maintaining its obligation to make any such Loam)to increase the cost to such Lender or the E#0dr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue amstter of Credit), or to reduce the amount of
any sum received or receivable by such Lenderett& Issuer hereunder (whether of principal, ie$¢ior any other amount) then, upon
request of such Lender or the L/C Issuer, the Beerowill pay to such Lender or the L/C Issuer, tees tase may be, such additional amou
amounts as will compensate such Lender or the $¢Qdr, as the case may be, for such additiona oasirred or reduction suffered.

(b) Capital Requirements. If any Lender or the L$8uer determines that any Change in Law affecirah Lender or the L/C Issuer or any
Lending Office of such Lender or such Lender'sherlt/C Issuer's holding company, if any, regardiagital requirements has or would have
the effect of reducing the rate of return on suehder's or the L/C Issuer's capital or on the ahpitsuch Lender's or the L/C Issuer's holc
company, if any, as a consequence of this AgregrttemtCommitments of such Lender or the Loans niigder participations in Letters of
Credit held by, such Lender, or the Letters of @risdued by the L/C Issuer, to a level below tihich such Lender or the L/C Issuer or such
Lender's or the L/C Issuer's holding company ctwaide achieved but for such Change in Law (takitg @onsideration such Lender's or the
L/C Issuer's policies and the policies of such leztsdor the L/C Issuer's holding company with respe capital adequacy), then from time to
time the Borrower will pay to such Lender or th€llssuer, as the case may be, such additional amo@mounts as will compensate such
Lender or the L/C Issuer or such Lender's or th& Issuer's holding company for any such reductidfesed.

(c) Certificates for Reimbursement. A certificafead_ender or the L/C Issuer setting forth the amar amounts necessary to compensate
such Lender or the L/C Issuer or its holding conypas the case may be, as specified in subseeat)ar (b) of this Section and delivered to
the Borrower shall be conclusive absent manifesirefhe Borrower shall pay such Lender or the I9€lier, as the case may be, the amount
shown as due on any such certificate within 10 @des receipt thereof.

(d) Delay in Requests. Failure or delay on the piany Lender or the L/C Issuer to demand compersaursuant to the foregoing
provisions of this

Section shall not constitute a waiver of such Lesd® the L/C Issuer's right to demand such corsaion, provided that the Borrower shall
not be required to compensate a Lender or the $$G@elr pursuant to the foregoing provisions of 8@stion for any increased costs incurred
or reductions suffered more than nine months padhe date that such Lender or the L/C Issueth@gsase may be, notifies the Borrower of
the Change in Law giving rise to such increasedsomsreductions and of such Lender's or the L&Ddss intention to claim compensation
therefor (except that, if the Change in Law giviigg to such increased costs or reductions isaetife, then the nine-month period referred
to above shall be extended to include the periagtbactive effect thereof).

(e) Reserves on Eurodollar Rate Loans. The Borraall pay to each Lender, as long as such Lerddirtse required to maintain reserves
with respect to liabilities or assets consistingoincluding Eurocurrency funds or deposits (catiseknown as "Eurocurrency liabilities"),
additional interest on the unpaid principal amaafrgach Eurodollar Rate Loan
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equal to the actual costs of such reserves allddateuch Loan by such Lender (as determined bly kender in good faith, which
determination shall be conclusive), which shaltibe and payable on each date on which interestyialjle on such Loan, provided the
Borrower shall have received at least 10 dayst pradice (with a copy to the Administrative Agenf)such additional interest from such
Lender. If a Lender fails to give notice 10 day®pto the relevant Interest Payment Date, suclitiaddl interest shall be due and payable 10
days from receipt of such notice.

3.05 COMPENSATION FOR LOSSES. Upon demand of anydee (with a copy to the Administrative Agent) fraime to time, the
Borrower shall promptly compensate such Lendeafat hold such Lender harmless from any loss, aosxense incurred by it as a result
of:

(a) any continuation, conversion, payment or pregayt of any Loan other than a Base Rate Loan ayather than the last day of the
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of accelerationtloerwise);

(b) any failure by the Borrower (for a reason otthem the failure of such Lender to make a Loarprépay, borrow, continue or convert any
Loan other than a Base Rate Loan on the datetbeiamount notified by the Borrower; or

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor as a result of a request by the
Borrower pursuant to Section 10.13;

including any loss of anticipated profits and angsl or expense arising from the liquidation or ngleyment of funds obtained by it to
maintain such Loan or from fees payable to termeitla¢ deposits from which such funds were obtaifbd.Borrower shall also pay any
customary administrative fees charged by such Lreindeonnection with the foregoing.

For purposes of calculating amounts payable byBtireower to the Lenders under this Section 3.08haander shall be deemed to have
funded each Eurodollar Rate Loan made by it aEtlmdollar Rate for such Loan by a matching depmsitther borrowing in the London
interbank eurodollar market for a comparable amamatfor a comparable period, whether or not sugdollar Rate Loan was in fact so
funded.

3.06 MITIGATION OBLIGATIONS; REPLACEMENT OF LENDERS

(a) Designation of a Different Lending Office. HyaLender requests compensation under Section 8tQ4e Borrower is required to pay any
additional amount to any Lender or any Governmefstahority for the account of any Lender pursuan$ection 3.01, or if any Lender gives
a notice pursuant to

Section 3.02, then such Lender shall use reasoeéfolgs to designate a different Lending Office fiending or booking its Loans hereunder
or to assign its rights and obligations hereundemother of its offices, branches or affiliatésin the judgment of such Lender, such
designation or assignment

(i) would eliminate or reduce amounts payable pamstio Section 3.01 or 3.04, as the case may libeifuture, or eliminate the need for the
notice pursuant to Section 3.02, as applicable (&nid each case, would not subject such Lendearty unreimbursed cost or expense and
would not otherwise be disadvantageous to suchérethe Borrower hereby agrees to pay all reasenaists and expenses incurred by any
Lender in connection with any such designationssignment.
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(b) Replacement of Lenders. If any Lender requestspensation under

Section 3.04, or if the Borrower is required to jgay additional amount to any Lender or any Govexmiad Authority for the account of any
Lender pursuant to

Section 3.01, the Borrower may replace such Lemdaccordance with Section 10.13.

3.07 SURVIVAL. All of the Borrower's obligations dar this Article 11l shall survive termination df¢ Aggregate Commitments and
repayment of all other Obligations hereunder.

ARTICLE IV.
CONDITIONS PRECEDENT TO CLOSING DATE AND CREDIT EXT ENSIONS

4.01 CONDITIONS OF CLOSING DATE. This Agreement ke effective subject to satisfaction of the éoling conditions precedent:

(a) The Administrative Agent's receipt of the feliag, each of which shall be originals or telecepi®llowed promptly by originals) unless
otherwise specified, each properly executed byspBasible Officer of the signing Loan Party, eaated as of the Closing Date (or, in the
case of certificates of governmental officialseaent date before the Closing Date) and each in &ord substance satisfactory to the
Administrative Agent and each of the Lenders:

(i) executed counterparts of this Agreement and@baranty, sufficient in number for distributionttee Administrative Agent, each Lender
and the Borrower;

(i) a Note executed by the Borrower in favor ofled.ender requesting a Note;

(iii) an initial Request for Credit Extension regtiag Loans in an amount sufficient to pay (x)feéls required to be paid on or before the
Closing Date, and (y) all fees, charges and dighests of counsel to the Administrative Agent & éixtent invoiced prior to or on the
Closing Date, plus such additional amounts of dael, charges and disbursements as shall constiueasonable estimate of such fees,
charges and disbursements incurred or to be intinyet through the closing proceedings (provideat such estimate shall not thereafter
preclude a final settling of accounts between ther@ver and the Administrative Agent), in each daggther with irrevocable instructions
use Loan proceeds to pay such fees, charges dnatsisnents in full on the Closing Date (or the Bass Day next following the Closing
Date to the extent the closing conditions are Badisfter 2:00 p.m.);

(iv) such certificates of resolutions or other agfiincumbency certificates and/or other certiisadf Responsible Officers of each Loan Party
as the Administrative Agent may require evidendimgidentity, authority and capacity of each Resjida Officer thereof authorized to act
as a Responsible Officer in connection with thigegnent and the other Loan Documents to which koen Party is a party; and

(v) such other assurances, certificates, docunmerdgensents as the Administrative Agent, the L&Li¢s, the Swing Line Lender or the
Required Lenders reasonably may require.
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(b) The Closing Date shall have occurred on or teefaine 28, 2005.

Without limiting the generality of the provision§ $ection 9.04, for purposes of determining comm@with the conditions specified in this
Section 4.01, each Lender that has signed thisehgeat shall be deemed to have consented to, apbomaccepted or to be satisfied with,
each document or other matter required hereundass tonsented to or approved by or acceptabletisfesziory to a Lender unless the
Administrative Agent shall have received noticarirsuch Lender prior to the proposed Closing Dageifying its objection thereto.

4.02 CONDITIONS OF INITIAL EXTENSION OF CREDIT. Thebligation of the L/C Issuer and each Lender t&enits initial Credit
Extension hereunder are subject to satisfactidhefollowing conditions precedent:

(a) The Administrative Agent's receipt of the faliag, each of which shall be originals or telecepi®llowed promptly by originals) unless
otherwise specified, each properly executed byspBasible Officer of the signing Loan Party, eaated as of the date of such initial Credit
Extension and each in form and substance satisfattidhe Administrative Agent:

(i) such documents and certifications as the Adstiative Agent may reasonably require to evidehaeeach Loan Party is duly organizet
formed, validly existing, in good standing and dfieed to engage in business in each jurisdictiorerehts ownership, lease or operation of
properties or the conduct of its business requives qualification, except to the extent that fa&lto do so would not reasonably be expected
to have a Material Adverse Effect;

(i) a favorable opinion of Winston & Strawn LLPounsel to the Loan Parties, addressed to the Adtraive Agent and each Lender, as to
the matters set forth in Exhibit G and such othetters concerning the Loan Parties, the Transactod the Transaction Documents as the
Required Lenders may reasonably request;

(iii) a certificate of a Responsible Officer of édcoan Party either (A) attaching copies of all semts, licenses and approvals required in
connection with the execution, delivery and perfange by such Loan Party and the validity againsh $i0an Party of the Loan Documents
to which it is a party, and such consents, licesesapprovals shall be in full force and effect(R) stating that no such consents, licenses or
approvals are so required;

(iv) certificates signed by the chief financialioéfr of the Borrower as to the financial conditeomd solvency of the Borrower and the
Borrower and its Subsidiaries, taken as a wholpeetively, after giving effect to the Transactiamsl the incurrence of Indebtedness and
other Credit Extensions related thereto;

(v) evidence of (A) the termination of any guarabyythe Borrower or any of its Subsidiaries of Deanior credit facility and (B) cessation
of the sale of receivables into Dean's receivabéasked facility and the termination of any obligas of the Borrower or any of its
Subsidiaries thereunder (other than de minimis repuichase obligations);
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(vi) a certificate signed by a Responsible Offiokthe Borrower certifying (A) that the conditiospecified in Sections 4.02(c) and 4.03(a)
and (b) have been satisfied, (B) that there has heesvent or circumstance since the date of thditéd Financial Statements that has had or
could be reasonably expected to have, either iddally or in the aggregate, a Material Adverse &fféC) a calculation of the Consolidated
Leverage Ratio on a pro forma basis as of Marct285, and (D) attaching true and correct copigb@fSpin-Off Transaction Documents
(all of which shall be in form and substance reabbnsatisfactory to the Administrative Agent); and

(vii) an initial Request for Credit Extension.
(b) In the good faith judgment of the Administratifgent:

(i) there shall not have occurred or become knawthié Administrative Agent or the Lenders any eveandition, change, development,
information, situation or status since the datthefinformation contained in the financial and bess projections, budgets, pro forma data
and forecasts concerning the Borrower and its Slidrges or the Business delivered to the AdministeaAgent prior to such date that has
or would reasonably be expected to result in a N&tAdverse Effect or materially adversely affacty aspect of the Transactions; and

(i) there shall not exist (A) any order, decregjgment, ruling or injunction which would matenja#idversely affect any aspect of the Spin-
Off Transaction, or any portion thereof, or thenzactions hereunder in the manner contemplatedhéee, and (B) any pending or, to the
knowledge of the Borrower or any Guarantor or ® Aldministrative Agent, threatened action, suigistigation or other arbitral,
administrative or judicial proceeding, which, ifvadsely determined, would reasonably be expecteestalt in a Material Adverse Effect or
materially adversely affect any aspect of the Taatiens.

(c) The Spin-Off Transaction shall have been comsated on or before July 15, 2005, consistent vhighdescription thereof provided to the
Lenders, in accordance with the terms of the SginF@nsaction Documents, which Spin-Off Transattidocuments shall not have been
altered, amended or otherwise changed or suppl@eentany condition therein waived in any manneictviivould materially adversely
affect the Lenders without the prior written cortsgfthe Lenders, and in compliance with all apgiile Laws or approvals, consents and
waivers from any Governmental Authority or othemvis

(d) Any all fees payable on or before the Closirgebshall have been paid or be simultaneouslyaldthe proceeds of such initial Credit
Extension.

(e) Unless waived by the Administrative Agent, Barrower shall have paid, or be simultaneously payvith the proceeds of such initial
Credit Extension, all fees, charges and disbursesradrcounsel to the Administrative Agent to théest invoiced prior to or on the Closing
Date, plus such additional amounts of such feesrgels and disbursements as shall constitute gemnahle estimate of such fees, charges anc
disbursements incurred or to be
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incurred by it through the closing proceedings Yjded that such estimate shall not thereafter pdeeh final settling of accounts between the
Borrower and the Administrative Agent).

4.03 CONDITIONS TO ALL CREDIT EXTENSIONS. The obtition of each Lender to honor any Request for CExtiension (other than a
Committed Loan Notice requesting only a convergsib@ommitted Loans to the other Type, or a contiimmeof Eurodollar Rate Loans) is
subject to the following conditions precedent:

(a) The representations and warranties of the B@ar@nd each other Loan Party contained in ArNtlar any other Loan Document, or
which are contained in any document furnished sitteme under or in connection herewith or therewdthall be true and correct on and as of
the date of such Credit Extension, except to thergxhat such representations and warrantiesfaglyi refer to an earlier date, in which
case they shall be true and correct as of sucteeddte, and except that for purposes of thisi@edt03, the representations and warranties
contained in subsections (a) and (b) of

Section 5.05 shall be deemed to refer to the nazsint statements furnished pursuant to clauses@afb), respectively, of Section 6.01.

(b) No Default shall exist, or would result fromchuyproposed Credit Extension or from the applicatibthe proceeds thereof.

(c) The Administrative Agent and, if applicableeth/C Issuer or the Swing Line Lender shall haweeieed a Request for Credit Extension in
accordance with the requirements hereof.

Each Request for Credit Extension (other than a@iti®d Loan Notice requesting only a conversiolCofmmitted Loans to the other Type
or a continuation of Eurodollar Rate Loans) suleditby the Borrower shall be deemed to be a reptatsem and warranty that the conditions
specified in Sections 4.03(a) and (b) have beasfigat on and as of the date of the applicable iCEdension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Adinatige Agent and the Lenders that:

5.01 EXISTENCE, QUALIFICATION AND POWER; COMPLIANCRVITH LAWS. Each Loan Party and each Subsidiarygbg(a) is
duly organized or formed, validly existing and imogl standing under the Laws of the jurisdictiomt®incorporation or organization, (b) has
all requisite power and authority and all requigitzzernmental licenses, authorizations, consertsapprovals to (i) own or lease its assets
and carry on its business and (ii) execute, debwel perform its obligations under the TransacBocuments to which it is a party,

(c) is duly qualified and is licensed and in gotahsling under the Laws of each jurisdiction whéseivnership, lease or operation of
properties or the conduct of its business requueh qualification or license, and (d) is in coraptie with all Laws; except in each case
referred to in clause (b)(i), (c) or (d), to theemt that failure to do so would not reasonablgkgected to have a Material Adverse Effect.
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5.02 AUTHORIZATION; NO CONTRAVENTION. The executipdelivery and performance by each Loan Party oh&aansaction
Document to which such Person is a party have basnauthorized by all necessary corporate or otinganizational action, and do not and
will not (a) contravene the terms of any of suchsBr's Organization Documents; (b) conflict withr@sult in any material breach or
contravention of, or the creation of any Lien un@her than Liens permitted by clause (a) of ®&c#.01), or require any payment to be
made under any material Contractual Obligation lictv such Person is a party or affecting such Peosdts properties or any of its
Subsidiaries; (c) violate any order, injunctionjtvar decree of any Governmental Authority or anlyial award to which such Person or its
property is subject; or (d) violate any Law in angterial respect. Each Loan Party and each Subgittiareof is in compliance with all
Contractual Obligations referred to in clause

(b), except to the extent that failure to do so Moot reasonably be expected to have a Materiabssk Effect.

5.03 GOVERNMENTAL AUTHORIZATION; OTHER CONSENTS. Napproval, consent, exemption, authorization, beo#action by, or
notice to, or filing with, any Governmental Authtyror any other Person is necessary or requiredmmection with the execution, delivery or
performance by any Loan Party of this Agreemerargr other Transaction Document to which it is aypaxkcept (x) such approvals,
consents, exemptions, authorizations or other @&@s have been made or obtained, as applicalblarann full force and effect or (y) with
respect to any Spin-Off Transaction Document, moll result in the occurrence of a material defantter, material conflict with or material
violation of (A) any applicable Laws or approvaiensents or waivers from any Governmental Authpaty(B) any agreement, document or
instrument to which the Borrower or any Subsidiargr will be a party (after giving effect to thei8-Off Transaction) or by which any of
them or their properties or the Business is or béllbound (after giving effect to the Spin-Off Tsantion).

5.04 BINDING EFFECT. This Agreement has been, awchether Loan Document, when delivered hereundéhave been, duly executed
and delivered by each Loan Party that is partyetioeThis Agreement constitutes, and each othen Doecument when so delivered will
constitute, a legal, valid and binding obligatidrsoch Loan Party, enforceable against such Loaty Raaccordance with its terms, except as
enforceability may be limited by bankruptcy, insahey or similar laws affecting the enforcementefditors rights generally or by general
principles of equity.

5.05 FINANCIAL STATEMENTS; NO MATERIAL ADVERSE EFFET.

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliedtighout the period covered thereby,
except as otherwise expressly noted therein; anfifly present in all material respects the final condition of the Borrower and its
Subsidiaries as of the date thereof and their testiloperations for the period covered therebgdoordance with GAAP consistently applied
throughout the period covered thereby, exceptlasraise expressly noted therein.

(b) The pro forma balance sheet of the Borroweriem8ubsidiaries, and the related consolidatedgnma statements of income and cash
flows of the Borrower and its Subsidiaries delivkte the Administrative Agent prior to the ClosiDgte, fairly present in all material respe
as of such date the consolidated pro forma findweoiadition of the Borrower and its
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Subsidiaries after giving effect to the Transactiand the incurrence of Indebtedness and otheiit@&xginsions to be made on the Closing
Date and the consolidated pro forma results ofatjers of the Borrower and its Subsidiaries forgleod ended on such date, all in
accordance with GAAP.

(c) Since the date of the Audited Financial Statetsie¢here has been no event or circumstancey éitthi@idually or in the aggregate, that has
had or would reasonably be expected to have a Mbhfsiverse Effect.

5.06 LITIGATION. There are no actions, suits, prediegs, claims or disputes pending or, to the kedgé of the Borrower overtly
threatened, at law, in equity, in arbitration ofdre any Governmental Authority, by or against Bagrower or any of its Subsidiaries or
against any of their properties or revenues thagpgport to affect or pertain to this Agreementay other Transaction Document, or any of
the Transactions, in each case in any materiabrtspr (b) either individually or in the aggregateuld reasonably be expected to have a
Material Adverse Effect.

5.07 NO DEFAULT. Neither the Borrower nor any Suliaiy is in default under or with respect to anyn@€actual Obligation that would,
either individually or in the aggregate, reasondi®yexpected to have a Material Adverse EffectDdéault has occurred and is continuing or
would result from the consummation of the Transansti

5.08 OWNERSHIP OF PROPERTY; LIENS. Each of the Baer and each Subsidiary has good and marketalelédj or valid leasehold
interests in, all real property necessary or ugdtié ordinary conduct of its business, excepstmh defects in title as would not, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect. The property of the B@rer and its Subsidiaries is subject to
no Liens, other than Liens permitted by Sectiori7.0

5.09 ENVIRONMENTAL COMPLIANCE. The Borrower and i&ubsidiaries conduct in the ordinary course ofriass a review of the effe
of existing Environmental Laws and claims allegpmiential liability or responsibility for violationf any Environmental Law on their
respective businesses, operations and propenidsasaa result thereof the Borrower has reasorwnigluded that such Environmental Laws
and claims would not, individually or in the aggaégy reasonably be expected to have a Material isdveffect.

5.10 INSURANCE. The properties of the Borrower #sdubsidiaries are insured with financially soamd reputable insurance companies
not Affiliates of the Borrower, in such amountstiwsuch deductibles and covering such risks asw®marily carried by companies
engaged in similar businesses and owning similapgnties in localities where the Borrower or thplaable Subsidiary operates.

5.11 TAXES. The Borrower and its Subsidiaries hiéleel all Federal, state and other material taxmet and reports required to be filed, and
have paid all Federal, state and other materigstaxssessments, fees and other governmental shevigsl or imposed upon them or their
properties, income or assets otherwise due andfyexcept those which are being contested in daitid by appropriate proceedings
diligently conducted and for which adequate resehase been provided in accordance with GAAP. Theen® proposed tax assessment
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against the Borrower or any Subsidiary that woiflchade, have a Material Adverse Effect. Neithey hnan Party nor any Subsidiary ther
is party to any tax sharing agreement other tharTtix Sharing Agreement.

5.12 ERISA COMPLIANCE.

(a) Each Plan is in compliance in all material sxtp with the applicable provisions of ERISA, thed€ and other Federal or state Laws. E
Plan that is intended to be qualified under Secti@h(a) of the Code has received a favorable détetion letter from the IRS or an
application for such a letter is currently beinggassed by the IRS with respect thereto or wifiled within the applicable remedial
application period and, to the best knowledge efBbrrower, nothing has occurred which would prévencause the loss of, such
qualification. The Borrower and each ERISA Affiggthave made all material required contributionsaoch Plan subject to Section 412 of the
Code, and no application for a funding waiver oeatension of any amortization period pursuanteoti®n 412 of the Code has been made
with respect to any Plan.

(b) There are no pending or, to the best knowleddhe Borrower, threatened claims, actions or latgsor action by any Governmental
Authority, with respect to any Plan that could m@ably be expected to have a Material Adverse Effldwere has been no prohibited
transaction or violation of the fiduciary resporiliip rules with respect to any Plan that has reiibr could reasonably be expected to result
in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred or is reasop&pected to occur;

(i) on or after the effective date of the Spin-@ffansaction, no Pension Plan has any Unfundeddtebmbility in excess of $30,000,000;
(iii) neither the Borrower nor any ERISA Affiliateasonably expects to incur any material liabilibder Title IV of ERISA with respect to
any Pension Plan (other than premiums due andalioiggient under Section 4007 of ERISA); (iv) neitttee Borrower nor any ERISA
Affiliate reasonably expects to incur any mateligtility (and, to the best knowledge of the Boreswno event has occurred which, with the
giving of notice under Section 4219 of ERISA, wordgdult in such liability) under Sections 4201 843 of ERISA with respect to a
Multiemployer Plan; and (v) neither the Borrower any ERISA Affiliate has engaged in a transactiwat could be subject to Sections 4069
or 4212(c) of ERISA.

5.13 SUBSIDIARIES; EQUITY INTERESTS. As of the Cing Date, the Borrower has no Subsidiaries othan those specifically disclos
in Part (a) of Schedule 5.13, and all of the outditag Equity Interests in such Subsidiaries havenbalidly issued, are fully paid and
nonassessable and are owned by the Borrower emtlogints specified on Part (a) of Schedule 5.13dmekclear of all Liens (other than Lie
permitted by clauses (a) through (m) of Sectioi).Bs of the Closing Date, the Borrower has nep#quity investments in any other
corporation or entity other than those specificdilgclosed in Part(b) of Schedule 5.13 and thosmitted by Section 7.02(a).
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5.14 MARGIN REGULATIONS; INVESTMENT COMPANY ACT; PBLIC UTILITY HOLDING COMPANY ACT.

(a) The Borrower is not engaged and will not engagacipally or as one of its important activitiés the business of purchasing or carrying
margin stock (within the meaning of Regulation slisd by the FRB), or extending credit for the pagpof purchasing or carrying margin
stock.

(b) None of the Borrower, any Person Controlling Borrower, or any Subsidiary (i) is a "holding qmamy," or a "subsidiary company" of a
"holding company,"” or an "affiliate” of a "holdirmpmpany" or of a "subsidiary company" of a "holdgwmnpany,"” within the meaning of the
Public Utility Holding Company Act of 1935, or (ii$ or is required to be registered as an "investrnempany" under the Investment
Company Act of 1940.

5.15 DISCLOSURE. The Borrower has disclosed toAtiministrative Agent and the Lenders all agreemeansgruments and corporate or
other restrictions to which it or any of its Subartks is subject, and all other matters known,tthat, individually or in the aggregate, would
reasonably be expected to result in a Material As&ffect. No report, financial statement, cegéife or other information furnished (whet

in writing or orally) by or on behalf of any LoaaRy to the Administrative Agent or any Lender anoection with the Transactions and the
negotiation of this Agreement or delivered hereurmdeinder any other Transaction Document (in eade, as modified or supplemented by
other information so furnished) contains any materiisstatement of fact or omits to state any nitéact necessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; provided tiét respect to projected financial
information, the Borrower represents only that sunébrmation was prepared in good faith based wgssumptions believed to be reasonable
at the time.

5.16 COMPLIANCE WITH LAWS. Each of the Borrower aadch Subsidiary is in compliance in all mater@spects with the requirements
of all Laws and all orders, writs, injunctions athetrees applicable to it or to its properties, pkae such instances in which (a) such
requirement of Law or order, writ, injunction oralee is being contested in good faith by appropsbceedings diligently conducted or (b)
the failure to comply therewith, either individyabr in the aggregate, would not reasonably be &epeto have a Material Adverse Effect.

ARTICLE VL.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, Bogrower shall, and shall (except in the case efdbvenants set forth in Sections 6.01, 6.02,
and 6.03) cause each Subsidiary to:

6.01 FINANCIAL STATEMENTS. Deliver to the Administtive Agent and each Lender, in form and detaitfattory to the Administrative
Agent and the Required Lenders:
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(a) as soon as available, but in any event witBinl@ys after the end of each fiscal year of the®wer (or if earlier within 15 days after the
date required to be filed with the SEC (withoutiggveffect to extensions)), a consolidated balaieet of the Borrower and its Subsidiaries
as at the end of such fiscal year, and the relzdedolidated statements of income or operatiormesiolders' equity and cash flows for such
fiscal year, setting forth in each case in compagabrm the figures for the previous fiscal yedalt,in reasonable detail and prepared in
accordance with GAAP, audited and accompaniedrdgpart and opinion of a Registered Public Accountirm of nationally recognized
standing reasonably acceptable (it being agreddatha'Big Four" accounting firm shall be deemedbéoacceptable) to the Required Lenders
(the "Auditor"), which report and opinion shall peepared in accordance with audit standards ofPtlidic Company Accounting Oversight
Board and applicable Securities Laws and shalbeatubject to any "going concern” or like qualifica or exception or any qualification or
exception as to the scope of such audit or witheeisto the absence of material misstatement; and

(b) as soon as available, but in any event withidys after the end efich of the first three fiscal quarters of eactdliyear of the Borrow:
(commencing with the fiscal quarter ended June&2B05) (or if earlier within 10 days after the degquired to be filed with the SEC (without
giving effect to extensions)), a consolidated bedasheet of the Borrower and its Subsidiaries #seaénd of such fiscal quarter, and the
related consolidated statements of income or ojpastshareholders' equity and cash flows for disclal quarter and for the portion of the
Borrower's fiscal year then ended, setting forteach case in comparative form the figures forcthreesponding fiscal quarter of the previous
fiscal year and the corresponding portion of threvjmus fiscal year, all in reasonable detail, stmhsolidated statements to be certified by a
Responsible Officer of the Borrower as fairly praggg the financial condition, results of operaspahareholders' equity and cash flows of
the Borrower and its Subsidiaries in accordanch @GiBAP, subject only to normal year-end audit atfuents and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(c), the Borrower silbe separately required to furnish
such information under clause (a) or (b) above tiheiforegoing shall not be in derogation of thégattion of the Borrower to furnish the
information and materials described in clausesufa) (b) above at the times specified therein.

6.02 CERTIFICATES; OTHER INFORMATION. Deliver toghAdministrative Agent and each Lender, in form dethil satisfactory to the
Administrative Agent and the Required Lenders:

(&) concurrently with the delivery of the financg&htements referred to in Sections 6.01(a) an(cfhmencing with the delivery of the
financial statements for the fiscal quarter endet B0, 2005), a duly completed Compliance Cedtificsigned by a Responsible Officer of
the Borrower;

(b) promptly after any request by the Administratikgent or any Lender, copies of any detailed anegiibrts, management letters or
recommendations submitted to the board of diredtmrthe audit committee of the board of directafsthe Borrower by independent
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accountants in connection with the accounts or badkthe Borrower or any Subsidiary, or any auiamy of them;

(c) promptly after the same are available, copfesach annual report, proxy or financial statenwrdther report or communication sent to
the stockholders of the Borrower, and copies o&atlual, regular, periodic and special reportsragéstration statements which the Borrower
may file or be required to file with the SEC un&exction 13 or 15(d) of the Exchange Act, and nio¢ise required to be delivered to the
Administrative Agent pursuant hereto; and

(d) promptly, such additional information regardihg business, financial or corporate affairs efBorrower or any Subsidiary, or
compliance with the terms of the Transaction Docoisieas the Administrative Agent or any Lender ritayn time to time reasonably
request.

Documents required to be delivered pursuant toi@e6ét01(a) or (b) or

Section 6.02(c) (to the extent any such documeametinaluded in materials otherwise filed with the@ may be delivered electronically and
if so delivered, shall be deemed to have beeneled/on the date (i) on which the Borrower posthslocuments, or provides a link thereto
on the Borrower's website on the Internet at thbsite address listed on Schedule 10.02; or (iwhith such documents are posted on the
Borrower's behalf on an Internet or intranet wehsftany, to which each Lender and the AdministeafAgent have access (whether a
commercial, third-party website or whether sponddrg the Administrative Agent); provided that: tfie Borrower shall deliver paper copies
of such documents to the Administrative Agent or ender that requests the Borrower to deliver quegieer copies until a written request to
cease delivering paper copies is given by the Aditrative Agent or such Lender and

(i) the Borrower shall notify the Administrativeg&nt and each Lender (by telecopier or electromit)raf the posting of any such docume
and provide to the Administrative Agent by electcomail electronic versions (i.e., soft copiesyath documents. Notwithstanding anything
contained herein, in every instance the Borrowatl $fe required to provide paper copies of the Clanpe Certificates required by Section
6.02(a) to the Administrative Agent. Except for ls@@ompliance Certificates, the Administrative Agehall have no obligation to request the
delivery or to maintain copies of the documentemefd to above, and in any event shall have nresbility to monitor compliance by the
Borrower with any such request for delivery, andhrelender shall be solely responsible for requgsdiglivery to it or maintaining its copies
of such documents.

The Borrower hereby acknowledges that (a) the Adstiative Agent and/or the Arrangers will make dafalie to the Lenders and the L/C
Issuer materials and/or information provided bypwobehalf of the Borrower hereunder (collectivéBorrower Materials") by posting the
Borrower Materials on IntraLinks or another simidectronic system (the "Platform™) and (b) certafithe Lenders may be "public-side”
Lenders (i.e., Lenders that do not wish to receiaerial nonpublic information with respect to the Borroweritsrsecurities) (each, a "Put
Lender"). The Borrower hereby agrees that (w) alirBwer Materials that are to be made availableublic Lenders shall be clearly and
conspicuously marked "PUBLIC" which, at a minimwhall mean that the word "PUBLIC" shall appear prantly on the first page there
(x) by marking Borrower Materials "PUBLIC", the Bower shall be deemed to
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have authorized the Administrative Agent, the Agarrs, the L/C Issuer and the Lenders to treat Bociower Materials as not containing

material non-public information with respect to Berrower or its securities for purposes of Unigtdtes Federal and state securities laws
(provided, however, that to the extent such Bormaterials constitute Information, they shall beated as set forth in Section 10.07); (y)
all Borrower Materials marked "PUBLIC" are permitt®® be made available through a portion of théfétia designated "Public Investor”;

and (z) the Administrative Agent and the Arrangshall be entitled to treat any Borrower Materidlattare not marked "PUBLIC" as being

suitable only for posting on a portion of the Rdath not designated "Public Investor".

6.03 NOTICES. Promptly notify the Administrative &gt and each Lender:
(a) of the occurrence of any Default;

(b) of any matter that has resulted or would reabbynbe expected to result in a Material Adversiedf including (i) breach or non-
performance of, or any default under, a Contradidigation of the Borrower or any Subsidiary; @y dispute, litigation, investigation,
proceeding or suspension between the BorroweryBabsidiary and any Governmental Authority; ai) (le commencement of, or any
material development in, any litigation or proceegaffecting the Borrower or any Subsidiary, inéhgdpursuant to any applicable
Environmental Laws;

(c) of the occurrence of any ERISA Event;
(d) of any material change in accounting policie§irmancial reporting practices by the Borroweraoy Subsidiary; and

(e) of the occurrence of any Internal Control Evamof any auditor's determination of the occureeacexistence of any Internal Control
Event (in connection with the preparation of itead under Section 6.01(a)).

Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officen@Borrower setting forth details of the
occurrence referred to therein and stating whabat¢he Borrower has taken and proposes to take regpect thereto. Each notice pursua
Section 6.03(a) shall describe with particularity @and all provisions of this Agreement and anyeottoan Document that have been
breached.

6.04 PAYMENT OF TAXES. Pay and discharge as theesahall become due and payable, all tax liabilitssessments and governmental
charges or levies upon it or its properties orassmless the same are being contested in goidbfpiappropriate proceedings diligently
conducted and adequate reserves in accordanc&witliP are being maintained by the Borrower or sughs#liary.

6.05 PRESERVATION OF EXISTENCE, ETC. (a) Presereeew and maintain in full force and effect itsdegxistence and good standing
under the Laws of the jurisdiction of its organiaatexcept in a transaction permitted by

Section 7.04 or 7.05; (b) take all reasonable adtiomaintain all rights, privileges, permits, lses and franchises necessary or desirable in
the normal conduct of its business, except to kent that failure to do so would not reasonably
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be expected to have a Material Adverse Effect;(@hgreserve or renew all of its registered patdraslemarks, trade names and service
marks, the non-preservation of which would reasbnlab expected to have a Material Adverse Effect.

6.06 MAINTENANCE OF PROPERTIES. (a) Maintain, pregeand protect all of its material properties agdipment necessary in the
operation of its business in good working order eodition, ordinary wear and tear excepted; andn@@ke all necessary repairs thereto and
renewals and replacements thereof, in each caspiewtere the failure to do so could not reasonbblgxpected to have a Material Adverse
Effect.

6.07 MAINTENANCE OF INSURANCE. Maintain with finaraly sound and reputable insurance companies fidiates of the Borrower,
insurance with respect to its properties and bgsiagainst loss or damage of the kinds customiaslyred against by Persons engaged in the
same or similar business, of such types and in amabunts as are customarily carried under simitaumstances by such other Persons.

6.08 COMPLIANCE WITH LAWS. Comply in all materiaéspects with the requirements of all Laws and ralérs, writs, injunctions and
decrees applicable to it or to its business or @rgpexcept in such instances in which (a) sugirement of Law or order, writ, injunction
decree is being contested in good faith by appatg@proceedings diligently conducted; or (b) thkufa to comply therewith would not
reasonably be expected to have a Material AdveifeetE

6.09 BOOKS AND RECORDS. Maintain proper books aforel and account, in which full, true and corratties in conformity with GAAP
consistently applied shall be made of all finantiahsactions and matters involving the assetdashess of the Borrower or such
Subsidiary, as the case may be.

6.10 INSPECTION RIGHTS. Permit representatives iaddpendent contractors of the Administrative Agamd each Lender to visit and
inspect any of its properties, to examine its coap® financial and operating records, and makéesapereof or abstracts therefrom, and to
discuss its affairs, finances and accounts witliiesctors, officers, and independent public actanis, all at the expense of the Borrower and
at such reasonable times during normal businesshopon reasonable advance notice to the Borrqwevjded, however, that (i) so long as
no Event of Default exists, inspections pursuarthi® Section 6.10 shall be limited to no more thane per calendar year, and

(i) when an Event of Default exists the Adminisitra Agent or any Lender (or any of their respegtigpresentatives or independent
contractors) may do any of the foregoing at anyetaaring normal business hours, as often as malgsieed and without advance notice.

6.11 USE OF PROCEEDS. Use the proceeds of the {Ggtinsions (i) to pay fees and expenses in cdimmewith the Spin©ff Transactior
and (ii) for working capital and other general amate purposes not in contravention of any Lawf@ny Loan Document.

6.12 REMEDIATION OF INTERNAL CONTROL EVENT. If, ithe reasonable judgment of the Required LenderBjtamal Control Event
is not being sufficiently addressed by the Borrdsveranagement (as described in the Borrower'sdiratterly or annual filing with the
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SEC after the occurrence of such Internal Contw@riE and any subsequent filings), remediate orectube remediated such Internal Control
Event not later than the end of the time periodoeably agreed between the Required Lenders ariiotiewer as necessary for such
remediation.

6.13 ADDITIONAL GUARANTORS.

(a) As soon as practicable (but in any event wigtirdays following the earlier of (x) the delivesf/financial statements referred to in Sec
6.01(a) or (b), as applicable, with respect to fisnal quarter in which such Person has becometafdhSubsidiary, or (y) any Investment
in, Disposition of assets by the Borrower or anpsidiary to, or Acquisition that results in suctrsem becoming a Material Subsidiary),
cause each Person that becomes a Material Sulysfdtaer than a Special Purpose Finance Subsidiamggliver to the Administrative Age
each of the following: (i) a Guaranty Joinder Agremt duly executed by such Subsidiary; (ii) curiepies of the documents of the types
referred to in clause (iii) of Section 4.01(a) afalse (i) of

Section 4.02(a) with respect to such Subsidiahcetified by the applicable Governmental Authpigtr appropriate officer as the
Administrative Agent may elect, all in form and sténce satisfactory to the Administrative Agent] an

(iii) opinions of counsel to such Subsidiary widspect to the documents delivered and the transaotontemplated by this Section 6.13(a)
substantially similar in form and substance todpmion of counsel delivered pursuant to Secti@2@)(ii) or otherwise acceptable to the
Administrative Agent.

(b) As soon as practicable (but in any event wilindays following the earlier of (x) the delivarf/financial statements referred to in Sec
6.01(a) or (b), as applicable, with respect to fisnal quarter in which such event occurs, or ¢y lvestment by or Disposition of assets by
the Borrower or any Subsidiary or Acquisition thegults in any such event), (i) notify the Adminigive Agent if in excess of 15% of
Consolidated Domestic Assets are owned by, or tegxof 15% of Consolidated EBITDA in any fiscahyes attributed to, Domestic
Subsidiaries which are not Guarantors (excludimghe purpose of such calculation any Special Rsggonance Subsidiary), and, (ii) cause
such Domestic Subsidiaries as are necessary tinatiensuch excess to deliver to the Administrafigent each of the items described in
clauses (i) -

(iii) of Section 6.13(a) above.

(c) Notify the Administrative if at any time any [sidiary of the Borrower which is not a Guarantara@ntees any Indebtedness of the
Borrower and as soon as practicable (but in anptenghin 30 days), cause such Subsidiary to delivehe Administrative Agent each of t
items described in clauses (i) through (iii) of @t 6.13(a) above

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, Bogrower shall not, nor shall it permit any Subaiglito, directly or indirectly:

64



7.01 LIENS. Create, incur, assume or suffer toteaiy Lien upon any of its property, assets or mefes, whether now owned or hereafter
acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof and listedbohedule 7.01 and any renewals or extensionsahgn@vided that (i) the property covered
thereby is not changed, (ii) the amount securdskoefited thereby is not increased,

(iii) the direct or any contingent obligor with pesct thereto is not changed, and (iv) any reneweaktension of the obligations secured or
benefited thereby is permitted by Section 7.03(b);

(c) Liens for taxes not yet due or which are beiogtested in good faith and by appropriate procegddiligently conducted, if adequate
reserves with respect thereto are maintained obdbks of the applicable Person in accordance GAAP;

(d) liens of landlords and carriers', warehousemenéchanics', materialmen's, repairmen's or diteet iens arising in the ordinary course of
business which are not overdue for a period of rifzaie 60 days or which are being contested in daitid and by appropriate proceedings
diligently conducted, if adequate reserves witlpees thereto are maintained on the books of thécaybe Person;

(e) pledges or deposits in the ordinary courseusfriess in connection with workers' compensatiaemployment insurance and other social
security or similar legislation, other than anyrn.ienposed by ERISA,

(f) deposits to secure the performance of bidsletieontracts and leases (other than Indebtedrstas)tory obligations, surety and appeal
bonds, performance bonds and other obligationsligéanature incurred in the ordinary course ofibass;

(g) easements, rights-of-way, restrictions androsirailar encumbrances affecting real property Whio the aggregate, are not substantial in
amount, and which do not in any case materiallyad¢from the value of the property subject themtmnaterially interfere with the ordinary
conduct of the business of the applicable Person;

(h) Liens securing judgments for the payment of eyomot constituting an Event of Default under Sec.01(h);

() Liens securing Indebtedness permitted undeti®@e@.03(c); provided that (i) such Liens do nbaay time encumber any property other
than the property financed by such Indebtednes$ifaprovements and attachments thereto) and @i)idebtedness secured thereby does
not exceed the cost or fair market value, whichévéwer, of the property being acquired on thiedd acquisition;

(j) Liens securing Acquired Indebtedness permitteder Section 7.03(d); provided that such Liensafo(i) at any time encumber any
property other than property acquired in such PgechiAcquisition (and improvements and attachm#éreseto), or (ii) secure any
Indebtedness other than Acquired Indebtednessraxistmediately prior to the time of acquisitionsfch property; and
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(k) Liens on accounts receivable (and related stjmgpobligations and books and records) subjeetnty Permitted Securitization Facility;

() other Liens incidental to the conduct of ther@aver's or any of its Subsidiaries businesseduiag Liens on goods securing trade letters
of credit issued in respect of the importation 0bds in the ordinary course of business, or theepsip of any of the Borrower's or any
Subsidiary's property or assets) which (x) areimmirred in connection with Indebtedness, and ¢/hdt in the aggregate materially detract
from the value of the Borrower's or any of its Sdiasy's property or assets or materially impa# tise thereof in the operation of the
Borrower's or any of its Subsidiary's businesses;

(m) customary rights of setoff, revocation, refuorcchargeback under deposit agreements, or barkesimilar liens arising under the UCC,
of banks or other financial institutions where Bmrrower or any of its Subsidiaries maintains dépascounts in the ordinary course of
business in accordance with this Agreement;

(n) Liens securing Indebtedness otherwise permitezdunder; provided, that the aggregate outstgratimount of Indebtedness secured by
such Liens, when taken together with all Indebtedmermitted by Section 7.03(g) then outstandingsaot at any time exceed 15% of
Consolidated Tangible Assets.

7.02 INVESTMENTS. Make any Investments, except:

(a) Investments held by the Borrower or such Sudsidn the form of cash and cash equivalents (idiclg Investments consisting of deposits
with financial institutions available for withdraiwan demand);

(b) Investments of the Borrower in any wholly-owrfegbsidiary and Investments of any wholly-ownedssdibry in the Borrower or in
another wholly-owned Subsidiary;

(c) Investments consisting of extensions of credihe nature of prepaid expenses, accounts rdaeiva notes receivable arising from the
grant of trade credit in the ordinary course ofibess, and Investments received in satisfactiqradial satisfaction thereof from financially
troubled account debtors to the extent reasonaddgssary in order to prevent or limit loss;

(d) Guarantees permitted by Section 7.03;

(e) Permitted Acquisitions (other than Acquisitionsvhich (x) immediately after the consummatiorsath Acquisition, the Person acquired
is not either a wholly-owned Subsidiary or merget ithe Borrower or a wholly-owned Subsidiary @),if assets are being acquired, the
acquiror is not the Borrower or a wholly-owned Sdlzsy);

(f) Investments of the Borrower or any of its Suliiies in, and the creation of, any Special Puggtinance Subsidiary; and

(9) so long as no Default shall exist or would fetherefrom, other Investments that, when takegetioer with the aggregate amount of all
other Investments previously made
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pursuant to this Section 7.02(g) (net of any ppatamount thereof that is repaid or returned)hadibexceed 20% of Consolidated Tangible
Assets (calculated as of the most recent date ficchwfinancial statements have been furnished puntsio Section 6.01(a) or (b) or, if no st
financial statements have been delivered, as eatmliin the Audited Financial Statements).

7.03 SUBSIDIARY INDEBTEDNESS. Permit any Subsidianycreate, incur, assume or suffer to exist adglwedness, except:
(a) Indebtedness under the Loan Documents or,redpect to any Loan Party, under any Related Chgdiingement;

(b) Indebtedness outstanding on the date hereoligted on Schedule 7.03 and any refinancingsneifgs, renewals or extensions thereof;
provided that the amount of such Indebtednesstighateased at the time of such refinancing, refiugdrenewal or extension except by an
amount equal to a reasonable premium or other nedd® amount paid, and fees and expenses reasanabiyed, in connection with such
refinancing and by an amount equal to any existmmmitments unutilized thereunder;

(c) Indebtedness in respect of capital leases h®yintLease Obligations and purchase money obtigatior fixed or capital assets within the
limitations set forth in Section 7.01(j); providdthwever, that the aggregate amount of all suchbtetiness at any one time outstanding,
when taken together with all Indebtedness permitie8ection 7.03(d) then outstanding, shall noeexc$25,000,000;

(d) Acquired Indebtedness; provided, however, thataggregate amount of all such Indebtednessyatramtime outstanding, when taken
together with all Indebtedness permitted by Secti@3(c) then outstanding, shall not exceed $2500I0

(e) Indebtedness of any Subsidiary owing to the@®eer or any wholly-owned Subsidiary of the Borrawgovided, that any such
Indebtedness of any Guarantor shall be to the Bar@r another Guarantor or subordinate to the aagrim full in cash of the Obligations
terms and conditions acceptable to the Administeafigent in its sole discretion;

(f) Indebtedness pursuant to any Permitted Seeatitin Facility; and

(9) Indebtedness not otherwise permitted by thigiGe 7.03 the aggregate outstanding amount of lwhiten taken together with the
aggregate outstanding amount of Indebtedness @dh@wer secured by a Lien permitted by Secti@1 {h), does not at any time exceed
15% of Consolidated Tangible Assets.

7.04 FUNDAMENTAL CHANGES. Merge, dissolve, liquidatconsolidate with or into another Person, or Bsspof (whether in one
transaction or in a series of transactions) afiudostantially all of its assets (whether now owaetlereafter acquired) to or in favor of any
Person, except that, so long as no Default existgald result therefrom:

(a) any Subsidiary may merge with (i) the Borrowsnvided that the Borrower shall be the continudngurviving Person, or (ii) any one or
more other Subsidiaries, provided that (x) whenwhwglly-owned Subsidiary is merging with anothebSidiary, the wholly-owned
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Subsidiary shall be the continuing or survivinggeerand (y) when any Guarantor is merging with l@oSubsidiary, the Guarantor shall be
the continuing or surviving Person;

(b) any Subsidiary may Dispose of all or substdigtall of its assets (upon voluntary liquidationatherwise) to the Borrower or to another
Subsidiary; provided that (x) if the transferoisunch a transaction is a wholly-owned Subsidiargntthe transferee must either be the
Borrower or a wholly-owned Subsidiary, and (y)héttransferor in such a transaction is a Guaratiten the transferee must either be the
Borrower or another Guarantor;

(c) the Borrower or any Subsidiary may Disposergf Bquity Interests to another Subsidiary or toBloerower; provided, that (x) if the
transferor in such transaction is a wholly-ownetd<stdiary, then the transferee must either be theddeer or a whollyewned Subsidiary, ar
(y) if the transferor in such transaction is a Guor, then the transferee must either be the B@ror another Guarantor; and

(d) any Subsidiary may merge with, or Dispose bbakubstantially all of its assets to, anothersBe in order to consummate a Disposition
permitted by Section 7.05(g).

7.05 DISPOSITIONS. Make any Disposition or entéo iany agreement to make any Disposition, except:
(a) Dispositions of obsolete or worn out propeviiether now owned or hereafter acquired, in thénarg course of business;
(b) Dispositions of inventory in the ordinary coeisf business;

(c) Dispositions of equipment or real propertyhe extent that (i) such property is exchanged fedit against the purchase price of similar
replacement property or (ii) the proceeds of suidp@sition are reasonably promptly applied to thechase price of such replacement

property;

(d) Dispositions of property by any Subsidiaryte Borrower or to a wholly-owned Subsidiary; praddhat if the transferor of such
property is a Guarantor, the transferee thereot eitlser be the Borrower or a Guarantor;

(e) Dispositions permitted by Section 7.04(a), Bect.04(b) or Section 7.04(c);

(f) Dispositions of accounts receivable (and relatepporting obligations and books and recordsjestito any Permitted Securitization
Facility; and

(g9) Dispositions not otherwise permitted by thigt®m 7.05; provided, that (i) at the time of suzisposition, no Default shall exist or would
result from such Disposition, (ii) the aggregatekbwalue of all property Disposed of in reliancethis clause (g) in any 12 month period
shall not exceed 20% of Consolidated Tangible Asgmticulated as of the most recent date for whinancial statements have been furnis
pursuant to Section 6.01(a) or (b) or, if no sunhricial statements have been delivered, as cédclia the Audited Financial Statements),
and (iii) any Disposition pursuant to this clause

(9) shall be for fair market value.
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7.06 RESTRICTED PAYMENTS. Declare or make, directhyindirectly, any Restricted Payment, or incuy abligation (contingent or
otherwise) to do so, except that, so long as naleshall have occurred and be continuing atithe bf any action described below or wo
result therefrom:

(a) each Subsidiary may make Restricted PaymerttetBorrower, the Guarantors and any other Pafrstrowns an Equity Interest in such
Subsidiary, ratably according to their respectigllings of the type of Equity Interest in respefcivbich such Restricted Payment is being
made;

(b) the Borrower and each Subsidiary may decladenaake dividend payments or other distributionsaidsy solely in the common stock or
other common Equity Interests of such Person;

(c) the Borrower and each Subsidiary may purchasieem or otherwise acquire Equity Interests istyetiwith the proceeds received from
the substantially concurrent issue of new sharés @bmmon stock or other common Equity Interesisl

(d) the Borrower may declare or pay cash dividdendts stockholders and purchase, redeem or otkeragquire for cash Equity Interests
issued by it; provided that at the time of suchlaiation, payment, purchase, redemption or acduisias the case may be, (i) no Default ¢
exist or would result therefrom, (ii) there shadl & least $50,000,000 of Available Liquidity, batimediately prior to declaration and
immediately after payment of such cash dividendwrhase of redemption price, and (iii) with reggeany Restricted Payment the amount
of which, when added to the amount of all othertReted Payments pursuant to this clause (d) iriniveediately preceding twelve months

in excess of $25,000,000, the Borrower shall haveished to the Administrative Agent a Complianeztificate prepared on a historical pro
forma basis as of the most recent date for whichritial statements have been furnished pursu&edton 6.01(a) or (b) (or, if no such
financial statements have been delivered, as ofidite of the Audited Financial Statements), whidm@liance Certificate shall demonstrate
that, upon giving pro forma effect to such actisrofithe date thereof and all such other prior fitstl Payments pursuant to this clause (d)
as of the last day of the most recently ended Ifiggarter, no Default would be deemed to have aeduat such time as a result thereof.

7.07 ACQUISITIONS. Consummate any Acquisition, @sléi) the Person to be (or whose assets are w@chejred does not oppose such
Acquisition and the line or lines of business a&f Berson to be acquired are Permitted Lines ofridgsi (ii) no Default or Event of Default
shall have occurred and be continuing either imatetli prior to or immediately after giving effectsuch Acquisition and, if the Cost of
Acquisition is in excess of $25,000,000, priortie tonsummation of such Acquisition, the Borrowlishave furnished to the
Administrative Agent, (A) pro forma historical finaeial statements as of the end of the most recentiypleted fiscal year of the Borrower
and most recent interim fiscal quarter, if appliealyiving effect to such Acquisition and (B) a Qaiirance Certificate prepared on a historical
pro forma basis as of the most recent date for vfinancial statements have been furnished purdoa®éction 6.01(a) or (b) (or, if no such
financial statements have been delivered, as afldie of the Audited Financial Statements) giviffgat to such Acquisition, which certifice
shall
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demonstrate that no Default or Event of Default Mlaxist immediately after giving effect theretodd(iii) there shall be at least $50,000,000
of Available Liquidity, both immediately prior tand immediately after giving effect to such Acqusit

7.08 CHANGE IN NATURE OF BUSINESS. Engage in anytenal line of business other than Permitted LioEBusiness.

7.09 TRANSACTIONS WITH AFFILIATES. Enter into anyainsaction of any kind with any Affiliate of the Bower other than (a)
transactions which are on fair and reasonable tetrstantially as favorable to the Borrower or sBabsidiary as would be obtainable by
Borrower or such Subsidiary at the time in a coraplr arm's length transaction with a Person ottear &in Affiliate, and (b) transactions
among Loan Parties.

7.10 BURDENSOME AGREEMENTS. Enter into any ContuattObligation (other than this Agreement or artyeo_oan Document) that
(a) limits the ability of any Subsidiary (other tha Special Purpose Finance Subsidiary) to mak&igtes Payments to the Borrower or any
Guarantor or to otherwise transfer property toBberower or any Guarantor, in each case other fhamy limitation consisting of customary
non-assignment provisions in Contractual Obligatientered into in the ordinary course of businetkd extent such provisions restrict the
transfer or assignment of such agreement, (ii)lamyation pursuant to a Lien permitted under ckg$ or (j) of Section 7.01 to the extent
such provisions restrict the transfer of the prgpsubject to such agreements, (iii) customarythtions on the Disposition of an asset
pursuant to an agreement with a Person that iam@iffiliate to Dispose of such asset to such Retsdhe extent such Disposition is
permitted by Section 7.05, and (iv) customary latiins on a Subsidiary party to a Permitted Sdeatibn Facility that restrict the transfer of
such Subsidiary's interest in accounts receivabid (elated supporting obligations and books acdrds) subject to such Permitted
Securitization Facility, or (b) prohibits any Sutliary (other than any Special Purpose Finance 8i#vg) from Guaranteeing the Obligations
pursuant to the Guaranty (or any Guaranty Joindgedment).

7.11 USE OF PROCEEDS. Use the proceeds of any tEgtéinsion, whether directly or indirectly, andetier immediately, incidentally or
ultimately, to purchase or carry margin stock (itthe meaning of Regulation U of the FRB) or téeexi credit to others for the purpose of
purchasing or carrying margin stock or to refundeintedness originally incurred for such purpose.

7.12 FINANCIAL COVENANTS.

(2) CONSOLIDATED INTEREST COVERAGE RATIO. PermitetConsolidated Interest Coverage Ratio as of tdeoéany fiscal quarter
of the Borrower to be less than 3.00 to 1.00

(b) CONSOLIDATED LEVERAGE RATIO. Permit the Constiited Leverage Ratio as of the end of any fiscattqu of the Borrower to be
greater than 3.25 to 1.00.
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ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 EVENTS OF DEFAULT. Any of the following shalbnstitute an Event of Default:

(a) Non-Payment. The Borrower or any other LoaryHails to pay (i) when and as required to be gagckin, any amount of principal of any
Loan or any L/C Obligation, or (ii) within three Biness Days after the same becomes due, any inberasyy Loan or on any L/C Obligatic
or any fee due hereunder, or

(iii) within five Business Days after the same b®es due, any other amount payable hereunder or angeother Loan Document; or

(b) Specific Covenants. The Borrower fails to parfer observe any term, covenant or agreement icaatan any of Section 6.03, 6.05 (in
the case of any Loan Party), 6.10, 6.11, 6.13 aclerVIl, or any Guarantor fails to perform or @pge any term, covenant or agreement
contained in the Guaranty; or

(c) Other Defaults. Any Loan Party fails to perfoomobserve any other covenant or agreement (rafifigd in subsection (a) or (b) above)
contained in any Loan Document on its part to léopeed or observed and such failure continueg@days after the earlier of (i) written
notice thereof to the Borrower by the Administratiégent or any Lender, or (ii) any Responsible €ffiof the Borrower knows of such
failure; or

(d) Representations and Warranties. Any repredentavarranty, certification or statement of faciee or deemed made by or on behalf of
the Borrower or any other Loan Party herein, in athyer Loan Document, or in any document delivémecbnnection herewith or therewith
shall be incorrect or misleading when made or dekemade; or

(e) Cross-Default. (i) The Borrower or any Subgigigh) fails to make any payment when due (whethescheduled maturity, required
prepayment, acceleration, demand, or otherwisgdpect of any Indebtedness or Guarantee (othedtidebtedness hereunder and
Indebtedness under Swap Contracts) having an aatgregncipal amount (including undrawn committeéceailable amounts and including
amounts owing to all creditors under any combineslyadicated credit arrangement) of more than ¥E)ADO, or (B) fails to observe or
perform any other agreement or condition relatmgrty such Indebtedness or Guarantee or contairgmyiinstrument or agreement
evidencing, securing or relating thereto, or arheoevent occurs, the effect of which default dreotevent is to cause, or to permit the holder
or holders of such Indebtedness or the beneficgaheneficiaries of such Guarantee (or a trustesgent on behalf of such holder or holders
or beneficiary or beneficiaries) to cause, withghang of notice if required, such Indebtednesbeéademanded or to become due or to be
repurchased, prepaid, defeased or redeemed (aitatyabr otherwise), or an offer to repurchasespaty, defease or redeem such
Indebtedness to be made, prior to its stated ntatan such Guarantee to become payable or casdterall in respect thereof to be demant
provided that this clause (e)(i) shall not applyridebtedness secured by any Lien permitted uridese (i) or (j) of Section 7.01 to the ext
such Indebtedness becomes due as a result of lilmgtany sale or transfer of the property or assetaired by such Lien, or (ii) there occurs
under any Swap Contract an Early Termination Dasedgefined in such Swap Contract) resulting fromgidy Event of Default (as defined in
such Swap Contract) as to which the
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Borrower or any Subsidiary is the Defaulting Pdey defined in such Swap Contract) or (B) any Teatidn Event (as so defined) under ¢
Swap Contract as to which the Borrower or any Sliasi is an Affected Party (as so defined) andither event, the Swap Termination
Value owed by the Borrower or such Subsidiary essalt thereof is greater than $20,000,000; or

(f) Insolvency Proceedings, Etc. Any Loan Partyoy of its Material Subsidiaries institutes or gamts to the institution of any proceeding
under any Debtor Relief Law, or makes an assignrinerthe benefit of creditors; or applies for onsents to the appointment of any recei
trustee, custodian, conservator, liquidator, rditator or similar officer for it or for all or angnaterial part of its property; or any receiver,
trustee, custodian, conservator, liquidator, rditator or similar officer is appointed without tla@plication or consent of such Person and the
appointment continues undischarged or unstayeffaalendar days; or any proceeding under any D&shef Law relating to any such
Person or to all or any material part of its préypés instituted without the consent of such Perand continues undismissed or unstayed for
60 calendar days, or an order for relief is entémeahy such proceeding; or

(9) Inability to Pay Debts; Attachment. (i) The Bmwer or any Material Subsidiary becomes unabladonits in writing its inability or fails
generally to pay its debts as they become duéi) @nfy writ or warrant of attachment or executmmsimilar process is issued or levied
against all or any material part of the propertyoy such Person and is not released, vacatedlyb@inded within 30 days after its issue or

levy; or

(h) Judgments. There is entered against the Borrowany Subsidiary (i) a final judgment or order the payment of money in an aggregate
amount exceeding $20,000,000 (to the extent na¢reavby independent third-party insurance as tehvtiie insurer does not dispute
coverage), or (ii) any one or more non-monetarglfjadgments that have, or could reasonably beaggddo have, individually or in the
aggregate, a Material Adverse Effect and, in eitlaese, (A) any seizure, sale or similar enforcerpemteeding is commenced by any creditor
upon any assets of the Borrower or any Subsidiatty i@spect to such judgment or order, or (B) theta period of 60 consecutive days
during which such judgments or orders shall noehasen paid, vacated, discharged, stayed or bqreteting appeal; or

() ERISA. (i) An ERISA Event occurs with respeotd Pension Plan or Multiemployer Plan which hasilted or would reasonably be
expected to result in liability of the Borrower wndTitle IV of ERISA to the Pension Plan, Multierapér Plan or the PBGC in an aggregate
amount in excess of $30,000,000, or (i) the Boepar any ERISA Affiliate fails to pay when duetefthe expiration of any applicable gr
period, any installment payment with respect taithidrawal liability under Section 4201 of ERISAder a Multiemployer Plan in an
aggregate amount in excess of $30,000,000; or

() Invalidity of Loan Documents. Any material piision of any Loan Document, at any time after ke@ution and delivery and for any
reason other than as expressly permitted hereumdbereunder or satisfaction in full of all thel@@htions, ceases to be in full force and
effect; or any Loan Party contests in any mannentiidity or enforceability of any provision ofyahoan Document; or any Loan Party
denies that it has any or further liability or @ation under any Loan Document; or
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(k) Change of Control. There occurs any Changeaoft(ol.

8.02 REMEDIES UPON EVENT OF DEFAULT. If any Everft@efault occurs and is continuing, the AdministratAgent shall, at the
request of, or may, with the consent of, the Remglilrenders, take any or all of the following action

(a) declare the commitment of each Lender to madank and any obligation of the L/C Issuer to mak® Credit Extensions to be
terminated, whereupon such commitments and obtigathall be terminated;

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetirerand all other amounts owing or
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentpdemand, protest or other no
of any kind, all of which are hereby expressly vegi\by the Borrower;

(c) require that the Borrower Cash Collateralize ItHC Obligations (in an amount equal to the thens@nding Amount thereof); and
(d) exercise on behalf of itself and the Lendefsigihts and remedies available to it and the Lesdeder the Loan Documents;

provided, however, that upon the occurrence ofcamahor deemed entry of an order for relief wigspect to the Borrower under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andlitigation of the Borrower to Cash Collateralibe £/C Obligations as aforesaid shall
automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03 APPLICATION OF FUNDS. After the exercise ofrredies provided for in

Section 8.02 (or after the Loans have automatidalyome immediately due and payable and the L/@@étidns have automatically been
required to be Cash Collateralized as set forthénproviso to Section 8.02), any amounts receireter the Loan Documents shall be apg
by the Administrative Agent in the following order:

First, to payment of that portion of the Obligaazonstituting fees, indemnities, expenses and atineunts (including fees, charges and
disbursements of counsel to the Administrative Ager amounts payable under Article 11l) payabl¢h® Administrative Agent in its
capacity as such;

Second, to payment of that portion of the Obligadiconstituting fees, indemnities and other amo(otter than principal, interest and Letter
of Credit Fees) payable to the Lenders and thelégGer (including fees, charges and disbursemédmsumsel to the respective Lenders and
the L/C Issuer and amounts payable under Arti¢)erhtably among them in proportion to the respecamounts described in this clause
Second payable to them;
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Third, to payment of that portion of the Obligatioronstituting accrued and unpaid Letter of CrEdis and interest on the Loans, L/C
Borrowings and other Obligations, ratably amonglteaeders and the L/C Issuer in proportion to thepeetive amounts described in this
clause Third payable to them;

Fourth, to payment of that portion of the Obligagaonstituting unpaid principal of the Loans, IBGrrowings and Related Treasury
Management Arrangements and the Swap Terminatiduwe\t Related Swap Contracts, all ratably amorgLtnders (or Affiliates thereof
the case of Related Treasury Management Arrangesnaeit Related Swap Contracts) and the L/C Issygnojortion to the respective
amounts described in this clause Fourth payabtlectio;

Fifth, to the Administrative Agent for the accowrfthe L/C Issuer, to Cash Collateralize that portof L/C Obligations comprising the
aggregate undrawn amount of Letters of Credit; and

Last, the balance, if any, after all of the Obligas have been indefeasibly paid in full, to thewer or as otherwise required by Law.

Subject to Section 2.03(c), amounts used to Cadlat€lize the aggregate undrawn amount of LettéSredit pursuant to clause Fifth
above shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash Collateral after
all Letters of Credit have either been fully drasmexpired, such remaining amount shall be appbietie other Obligations, if any, in the
order set forth above.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 APPOINTMENT AND AUTHORITY. Each of the Lendesad the L/C Issuer hereby irrevocably appointskBamAmerica to act on its
behalf as the Administrative Agent hereunder ardkutthe other Loan Documents and authorizes theiiidirative Agent to take such
actions on its behalf and to exercise such powems@delegated to the Administrative Agent byténms hereof or thereof, together with
such actions and powers as are reasonably incldbetato. The provisions of this Article are sgl&r the benefit of the Administrative
Agent, the Lenders and the L/C Issuer, and thed®aer shall not have rights as a third party befegfycof any of such provisions.

9.02 RIGHTS AS A LENDER. The Person serving asAtministrative Agent hereunder shall have the sagtds and powers in its capac
as a Lender as any other Lender and may exer@sgathe as though it were not the Administrativemhgad the term "Lender” or "Lenders"
shall, unless otherwise expressly indicated oramtke context otherwise requires, include thedPeserving as the Administrative Agent
hereunder in its individual capacity. Such Perswhits Affiliates may accept deposits from, lendmap to, act as the financial advisor or in
any other advisory capacity for and generally eegacgany kind of business with the Borrower or &upsidiary or other Affiliate thereof as
if such Person were not the Administrative Agentbeder and without any duty to account therefdhéoLenders.
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9.03 EXCULPATORY PROVISIONS. The Administrative Ageshall not have any duties or obligations extepse expressly set forth
herein and in the other Loan Documents. Withouitiig the generality of the foregoing, the Adminidive Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultdw@urred and is continuing;

(b) shall not have any duty to take any discretigr@ation or exercise any discretionary powersepkdiscretionary rights and powers
expressly contemplated hereby or by the other Iacuments that the Administrative Agent is requit@@xercise as directed in writing by
the Required Lenders (or such other number or ptage of the Lenders as shall be expressly provioelderein or in the other Loan
Documents), provided that the Administrative Agsmall not be required to take any action thattdropinion or the opinion of its counsel,
may expose the Administrative Agent to liabilitytbat is contrary to any Loan Document or appliedaiv; and

(c) shall not, except as expressly set forth heaaihin the other Loan Documents, have any dutisclose, and shall not be liable for the
failure to disclose, any information relating t@ tBorrower or any of its Affiliates that is commaaied to or obtained by the Person servir
the Administrative Agent or any of its Affiliates any capacity.

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage di¢hders as shall be necessary, or as the Admitivgtrdgent shall believe in good faith
shall be necessary, under the circumstances a&lptbin Sections 10.01 and 8.02) or (i) in theeatz® of its own gross negligence or willful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless amtd notice describing such Default
given to the Administrative Agent by the Borrowar,.ender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or representation
made in or in connection with this Agreement or athyer Loan Document, (ii) the contents of anyifiedte, report or other document
delivered hereunder or thereunder or in connedtemawith or therewith, (iii) the performance or eb&ance of any of the covenants,
agreements or other terms or conditions set fagtkih or therein or the occurrence of any Defdiy},the validity, enforceability,

effectiveness or genuineness of this Agreementp#imgr Loan Document or any other agreement, ingtni or document or (v) the
satisfaction of any condition set forth in Artidk or elsewhere herein, other than to confirm rptef items expressly required to be delive

to the Administrative Agent.

9.04 RELIANCE BY ADMINISTRATIVE AGENT. The Adminisative Agent shall be entitled to rely upon, andlkhot incur any liability

for relying upon, any notice, request, certificat@nsent, statement, instrument, document or ethiéng (including any electronic message,
Internet or intranet website posting or other disiion) believed by it to be genuine and to hagerbsigned, sent or otherwise authenticated
by the proper Person. The Administrative Agent ats&xy rely upon any statement made to it orallyyotdbephone and believed by it to have
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been made by the proper Person, and shall not arguliability for relying thereon. In determinimgmpliance with any condition hereunder
to the making of a Loan, or the issuance of a teft€redit, that by its terms must be fulfilledttee satisfaction of a Lender or the L/C Iss
the Administrative Agent may presume that such d@ndis satisfactory to such Lender or the L/Qukssunless the Administrative Agent
shall have received notice to the contrary fromhduender or the L/C Issuer prior to the makingwfls Loan or the issuance of such Letter of
Credit. The Administrative Agent may consult widlyal counsel (who may be counsel for the Borrowedgpendent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

9.05 DELEGATION OF DUTIES. The Administrative Agemiay perform any and all of its duties and exeritsseghts and powers
hereunder or under any other Loan Document byroutfh any one or more sub-agents appointed by timidistrative Agent. The
Administrative Agent and any such sub-agent mafoperany and all of its duties and exercise ithtsgand powers by or through their
respective Related Parties. The exculpatory pronssof this Article shall apply to any such subsagend to the Related Parties of the
Administrative Agent and any such sub-agent, ad gipply to their respective activities in conrnieoctwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.

9.06 RESIGNATION OF ADMINISTRATIVE AGENT. The Admistrative Agent may at any time give notice ofrgsignation to the
Lenders, the L/C Issuer and the Borrower. Uponipé@é any such notice of resignation, the Requiredders shall have the right, in
consultation with the Borrower, to appoint a susoeswhich shall be a bank with an office in thetea States, or an Affiliate of any such
bank with an office in the United States. If notssaccessor shall have been so appointed by theiledd-enders and shall have accepted
such appointment within 30 days after the retidxtninistrative Agent gives notice of its resignatiohen the retiring Administrative Agent
may on behalf of the Lenders and the L/C Issugypagh a successor Administrative Agent meetingahalifications set forth above; provid
that if the Administrative Agent shall notify theBower and the Lenders that no qualifying Persamdccepted such appointment, then such
resignation shall nonetheless become effectivedor@ance with such notice and (1) the retiring Adstrative Agent shall be discharged
from its duties and obligations hereunder and utfieother Loan Documents and (2) all payments neonications and determinations
provided to be made by, to or through the Admiatste Agent shall instead be made by or to eacldéeand the L/C Issuer directly, until
such time as the Required Lenders appoint a sumcAsninistrative Agent as provided for above irstBection. Upon the acceptance of a
successor's appointment as Administrative Agerguretder, such successor shall succeed to and beastesl with all of the rights, powers,
privileges and duties of the retiring (or retirdd)ministrative Agent, and the retiring Administrai Agent shall be discharged from all of its
duties and obligations hereunder or under the dtben Documents (if not already discharged themafas provided above in this Section).
The fees payable by the Borrower to a successoridigirative Agent shall be the same as those payabits predecessor unless otherwise
agreed between the Borrower and such successer. thé retiring Administrative Agent's resignatioereunder and under the other Loan
Documents, the provisions of this Article and Smttl0.04 shall continue in effect for the benefisach retiring Administrative Agent, its
sub-agents and their respective Related Partiesspect of
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any actions taken or omitted to be taken by arthedn while the retiring Administrative Agent wagiag as Administrative Agent.

Any resignation by Bank of America as Administratikgent pursuant to this

Section shall also constitute its resignation & llssuer and Swing Line Lender. Upon the acceptaheesuccessor's appointment as
Administrative Agent hereunder, (a) such succeskall succeed to and become vested with all ofigigs, powers, privileges and duties of
the retiring L/C Issuer and Swing Line Lender, tfi§ retiring L/C Issuer and Swing Line Lender shalldischarged from all of their
respective duties and obligations hereunder orutideother Loan Documents, and (c) the succes$didsuer shall issue letters of credit in
substitution for the Letters of Credit, if any, statnding at the time of such succession or maker @tfiangements satisfactory to the retiring
L/C Issuer to effectively assume the obligationshef retiring L/C Issuer with respect to such Lesttef Credit.

9.07 NON-RELIANCE ON ADMINISTRATIVE AGENT AND OTHER.ENDERS. Each Lender and the L/C Issuer acknovdedbat it
has, independently and without reliance upon thmiAtstrative Agent or any other Lender or any ditiRelated Parties and based on such
documents and information as it has deemed apjptteprnade its own credit analysis and decisiomterénto this Agreement. Each Lender
and the L/C Issuer also acknowledges that it witlependently and without reliance upon the Adntiatsrze Agent or any other Lender or
any of their Related Parties and based on suchnd@ats and information as it shall from time to tide®m appropriate, continue to make its
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Doatioreany related agreement or any
document furnished hereunder or thereunder.

9.08 NO OTHER DUTIES, ETC. Anything herein to tlantrary notwithstanding, none of the BookrunnemsaAgers or the Syndication
Agent listed on the cover page hereof shall hayepamvers, duties or responsibilities under thiseggnent or any of the other Loan
Documents, except in its capacity, as applicaldeéha Administrative Agent, a Lender or the L/Quksshereunder.

9.09 ADMINISTRATIVE AGENT MAY FILE PROOFS OF CLAIMIn case of the pendency of any receivership, iresaly, liquidation,
bankruptcy, reorganization, arrangement, adjustpoemposition or other judicial proceeding relatigeany Loan Party, the Administrative
Agent (irrespective of whether the principal of dran or L/C Obligation shall then be due and péyals herein expressed or by declaration
or otherwise and irrespective of whether the Adstmitive Agent shall have made any demand on theo®er) shall be entitled and
empowered, by intervention in such proceeding bewtise

(a) to file and prove a claim for the whole amoohthe principal and interest owing and unpaiddspect of the Loans, L/C Obligations and
all other Obligations that are owing and unpaid nfile such other documents as may be necessagwisable in order to have the claim
the Lenders, the L/C Issuer and the Administrafigent (including any claim for the reasonable congation, expenses, disbursements and
advances of the Lenders, the L/C Issuer and theifigirative Agent and their respective agents anthesel and all other amounts due the
Lenders, the L/C Issuer and
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the Administrative Agent under Sections 2.03(i) §)02.09 and 10.04) allowed in such judicial preding; and
(b) to collect and receive any monies or other prgppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustaadéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhéevent that the Administrative
Agent shall consent to the making of such paymeinéxtly to the Lenders and the L/C Issuer, to fmathe Administrative Agent any amount
due for the reasonable compensation, expensesysiEshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09 and 10.04.

Nothing contained herein shall be deemed to awtbdhie Administrative Agent to authorize or conderdr accept or adopt on behalf of ¢
Lender or the L/C Issuer any plan of reorganizatearangement, adjustment or composition affedtiregObligations or the rights of any
Lender or to authorize the Administrative Agenttie in respect of the claim of any Lender in anghsproceeding.

9.10 GUARANTY MATTERS. The Lenders and the L/C Issurrevocably authorize the Administrative Ageattjts option and in its
discretion, to release any Guarantor from its @lans under the Guaranty if such Person ceadss aoSubsidiary as a result of a transaction
permitted hereunder. Upon request by the AdmirtigiraAgent at any time, the Required Lenders wolhiirm in writing the Administrative
Agent's authority to release any Guarantor fronolitigations under the Guaranty pursuant to thigiSe 9.10.

ARTICLE X.
MISCELLANEOUS

10.01 AMENDMENTS, ETC. No amendment or waiver oy anovision of this Agreement or any other Loan Doment, and no consent to
any departure by the Borrower or any other LoartyRaerefrom, shall be effective unless in writsigned by the Required Lenders and the
Borrower or the applicable Loan Party, as the caag be, and acknowledged by the Administrative Agand each such waiver or consent
shall be effective only in the specific instance &or the specific purpose for which given; proddbowever, that no such amendment,
waiver or consent shall:

(a) waive any condition set forth in Section 4.04®2 (in each case except as expressly proviteein) without the written consent of each
Lender;

(b) extend or increase the Commitment of any Leffdereinstate any Commitment terminated pursuaection 8.02) without the written
consent of such Lender;

(c) postpone any date fixed by this Agreement grather Loan Document for any payment of princifraierest, fees or other amounts due to
the Lenders
(or any of them)
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hereunder or under any other Loan Document witttwaitvritten consent of each Lender directly affddtesreby;

(d) reduce the principal of, or the rate of intégmecified herein on, any Loan or L/C Borrowing{subject to clause (v) of the second
proviso to this Section 10.01) any fees or otheowmts payable hereunder or under any other Loamment without the written consent of
each Lender directly affected thereby; providedyéwer, that only the consent of the Required Lendball be necessary (i) to amend the
definition of "Default Rate" or to waive any obligan of the Borrower to pay interest or Letter gk@it Fees at the Default Rate or (ii) to
amend any financial covenant hereunder (or anynddfterm used therein) even if the effect of sunkradment would be to reduce the rat
interest on any Loan or L/C Borrowing or to redacy fee payable hereunder;

(e) change Section 2.13 or Section 8.03 in a mathia¢would alter the pro rata sharing of paymeedsiired thereby without the written
consent of each Lender;

(f) change any provision of this Section or themigbn of "Required Lenders" or any other provisibereof specifying the number or
percentage of Lenders required to amend, waiveéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each eenaor

(9) release all or substantially all of the valdi¢he Guaranty without the written consent of eaehder;

and, provided further, that (i) no amendment, wadreconsent shall, unless in writing and signedhgyL/C Issuer in addition to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit isst
or to be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed bySiuing Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovigdfthe rights or duties of the
Administrative Agent under this Agreement or anyestLoan Document; (iv)

Section 10.06(h) may not be amended, waived omatbe modified without the consent of each Grantiegder all or any part of whose
Loans are being funded by an SPC at the time df aseendment, waiver or other modification; andti) Fee Letter may be amended, or
rights or privileges thereunder waived, in a wdtexecuted only by the parties thereto. Notwithditagn anything to the contrary herein, no
Defaulting Lender shall have any right to approweieapprove any amendment, waiver or consent heeryexcept that the Commitment of
such Lender may not be increased or extended withewconsent of such Lender.

10.02 NOTICES; EFFECTIVENESS; ELECTRONIC COMMUNICKIN.

(a) Notices Generally. Except in the case of netmed other communications expressly permittecetgiben by telephone (and except as
provided in subsection (b) below), all notices atlier communications provided for herein shallrbeiiting and shall be delivered by hand
or overnight courier service, mailed by certifiedregistered mail or sent by
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telecopier as follows, and all notices and othenrmnications expressly permitted hereunder to bengby telephone shall be made to the
applicable telephone number, as follows:

(i) if to the Borrower, the Administrative Agenhe L/C Issuer or the Swing Line Lender, to the addytelecopier number, electronic mail
address or telephone number specified for suctoRens Schedule 10.02; and

(i) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephamaber specified in its Administrative
Questionnaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to hega given when sent (except that, if not giverndunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next business dahdatecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).

(b) Electronic Communications. Notices and othencwnications to the Lenders and the L/C Issuerumgler may be delivered or furnished
by electronic communication (including e mail anternet or intranet websites) pursuant to procedapproved by the Administrative Age
provided that the foregoing shall not apply to oesito any Lender or the L/C Issuer pursuant t@lrtl if such Lender or the L/C Issuer, as
applicable, has notified the Administrative Agemittit is incapable of receiving notices under s@iditle by electronic communication. The
Administrative Agent or the Borrower may, in itsdietion, agree to accept notices and other conwatioins to it hereunder by electronic
communications pursuant to procedures approvet! pyavided that approval of such procedures malnhiéed to particular notices or
communications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-arail address shall be deemed rece
upon the sender's receipt of an acknowledgemenmt fin@ intended recipient (such as by the "retuceip requested” function, as available,
return e-mail or other written acknowledgementpviled that if such notice or other communicati@mét sent during the normal business
hours of the recipient, such notice or communicesiball be deemed to have been sent at the opehimgsiness on the next business day for
the recipient, and (ii) notices or communicationstpd to an Internet or intranet website shalldmnted received upon the deemed receipt by
the intended recipient at itsneail address as described in the foregoing clayigé otification that such notice or communicatiis available
and identifying the website address therefor.

(c) The Platform. THE PLATFORM IS PROVIDED "AS I&ND "AS AVAILABLE." THE AGENT PARTIES (AS DEFINED EELOW)

DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THEORROWER MATERIALS OR THE ADEQUACY OF THE
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERR®S IN OR OMISSIONS FROM THE BORROWER MATERIALS.
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUDRY, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENJF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR
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OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN@NNECTION WITH THE BORROWER MATERIALS OR THE
PLATFORM. In no event shall the Administrative Agem any of its Related Parties (collectively, thgent Parties") have any liability to
the Borrower, any Lender, the L/C Issuer or anep®erson for losses, claims, damages, liabildiesxpenses of any kind (whether in tort,
contract or otherwise) arising out of the Borrower' the Administrative Agent's transmission of ®@rer Materials through the Internet,
except to the extent that such losses, claims, dasydiabilities or expenses are determined byuatad competent jurisdiction by a final and
nonappealable judgment to have resulted from thesgnegligence or willful misconduct of such Ageatty; provided, however, that in no
event shall any Agent Party have any liabilitytie Borrower, any Lender, the L/C Issuer or any oHerson for indirect, special, incidental,
consequential or punitive damages (as opposeddotdir actual damages).

(d) Change of Address, Etc. Each of the Borrowes Administrative Agent, the L/C Issuer and ther@pliine Lender may change its
address, telecopier or telephone number for noinesother communications hereunder by noticedmther parties hereto. Each other
Lender may change its address, telecopier or telsphumber for notices and other communicationsureter by notice to the Borrower, the
Administrative Agent, the L/C Issuer and the Swifige Lender. In addition, each Lender agrees tifyntite Administrative Agent from tim
to time to ensure that the Administrative Agent basecord (i) an effective address, contact naetephone number, telecopier number and
electronic mail address to which notices and otleenmunications may be sent and (ii) accurate wis&ictions for such Lender.

(e) Reliance by Administrative Agent, L/C Issueddrenders. The Administrative Agent, the L/C Issaed the Lenders shall be entitled to
rely and act upon any notices (including teleph@&ammitted Loan Notices and Swing Line Loan Nofjgagportedly given by or on behalf
of the Borrower even if (i) such notices were netd® in a manner specified herein, were incompleteeoe not preceded or followed by any
other form of notice specified herein, or (ii) tieems thereof, as understood by the recipientedariom any confirmation thereof. The
Borrower shall indemnify the Administrative Agetite L/C Issuer, each Lender and the Related Partieach of them from all losses, costs,
expenses and liabilities resulting from the rel@by such Person on each notice purportedly giyeor lon behalf of the Borrower. All
telephonic notices to and other telephonic comnatitins with the Administrative Agent may be recartiy the Administrative Agent, and
each of the parties hereto hereby consents torsgoinding.

10.03 NO WAIVER; CUMULATIVE REMEDIES. No failure bgny Lender, the L/C Issuer or the Administrativgeft to exercise, and no
delay by any such Person in exercising, any rigdmiedy, power or privilege hereunder shall opesata waiver thereof; nor shall any single
or partial exercise of any right, remedy, powepovilege hereunder preclude any other or furthereise thereof or the exercise of any other
right, remedy, power or privilege. The rights, refies, powers and privileges herein provided areutative and not exclusive of any rights,
remedies, powers and privileges provided by law.
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10.04 EXPENSES; INDEMNITY; DAMAGE WAIVER.

(a) Costs and Expenses. The Borrower shall pafl (ifasonable out-of-pocket expenses incurredheyAdministrative Agent and its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administragigent), in connection with the
syndication of the credit facilities provided fagrin, the preparation, negotiation, executionivdey and administration of this Agreement
and the other Loan Documents or any amendmentsfinaibns or waivers of the provisions hereof loerteof (whether or not the
transactions contemplated hereby or thereby skatbldsummated), (ii) all reasonable out-of-pockeeases incurred by the L/C Issuer in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpfyment thereunder and (iii) all out-
of-pocket expenses incurred by the Administratiggeit, any Lender or the L/C Issuer (including thest charges and disbursements of any
counsel for the Administrative Agent, any Lendetta L/C Issuer), in connection with the enforcetmmprotection of its rights (A) in
connection with this Agreement and the other Loagwnents, including its rights under this Sectmm(B) in connection with the Loans
made or Letters of Credit issued hereunder, inolyidil such out-of-pocket expenses incurred duaimgworkout, restructuring or
negotiations in respect of such Loans or LetteiGrefit.

(b) Indemnification by the Borrower. The Borrowda#i indemnify the Administrative Agent (and anybsagent thereof), each Lender and
L/C Issuer, and each Related Party of any of thegiming Persons (each such Person being calleshdaminitee") against, and hold each
Indemnitee harmless from, any and all losses, dattamages, liabilities and related expenses (limiuthe fees, charges and disbursements
of any counsel for any Indemnitee), incurred by brdemnitee or asserted against any Indemniteenpytard party or by the Borrower or
any other Loan Party arising out of, in connectioth, or as a result of (i) the execution or defivef this Agreement, any other Transaction
Document or any agreement or instrument contentblageeby or thereby, the performance by the pantesto of their respective obligatic
hereunder or thereunder, the consummation of thaskctions or, in the case of the Administrativendgand any sub-agent thereof) and its
Related Parties only, the administration of thisegment and the other Loan Documents, (ii) any Laydretter of Credit or the use or
proposed use of the proceeds therefrom (includiygrefusal by the L/C Issuer to honor a demangfyment under a Letter of Credit if the
documents presented in connection with such derdambt strictly comply with the terms of such Leté Credit), (iii) any Environmental
Liability related in any way to the Borrower or aofyits Subsidiaries, or (iv) any actual or progpecclaim, litigation, investigation or
proceeding relating to any of the foregoing, whethesed on contract, tort or any other theory, twaiebrought by a third party or by the
Borrower or any other Loan Party, and regardlesshadther any Indemnitee is a party thereto; pravidkat such indemnity shall not, as to
any Indemnitee, be available to the extent thah $ogses, claims, damages, liabilities or relatgubases

(x) are determined by a court of competent jurioicby final and nonappealable judgment to hagelted from the gross negligence or
willful misconduct of such Indemnitee or (y) resiutim a claim brought by the Borrower or any othean Party against an Indemnitee for
breach in bad faith of such Indemnitee’s obligatibareunder or under any other Loan DocumenteiBibrrower or such Loan Party has
obtained a final and nonappealable judgment ifaitsr on such claim as determined by a court of matent jurisdiction.
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(c) Reimbursement by Lenders. To the extent thaBthrrower for any reason fails to indefeasibly pay amount required under subsection
(a) or (b) of this Section to be paid by it to theéministrative Agent (or any sub-agent thereof LMC Issuer or any Related Party of any of
the foregoing, each Lender severally agrees ta@é#ye Administrative Agent (or any such sapent), the L/C Issuer or such Related Par
the case may be, such Lender's Applicable Percerfteegermined as of the time that the applicablteiotbursed expense or indemnity
payment is sought) of such unpaid amount, provttatithe unreimbursed expense or indemnified kdasn, damage, liability or related
expense, as the case may be, was incurred by entessgainst the Administrative Agent (or any ssub-agent) or the L/C Issuer in its
capacity as such, or against any Related Partyybhthe foregoing acting for the Administrativegént (or any such sufgent) or L/C Issue
in connection with such capacity. The obligatiohthe Lenders under this subsection (c) are suljeitte provisions of Section 2.12(d).

(d) Waiver of Consequential Damages, Etc. To tilestiextent permitted by applicable law, the Bareo shall not assert, and hereby waives,
any claim against any Indemnitee, on any theotabflity, for special, indirect, consequentialuinitive damages (as opposed to direct or
actual damages) arising out of, in connection withas a result of, this Agreement, any other LBanument or any agreement or instrument
contemplated hereby, the transactions contempletezby or thereby, any Loan or Letter of Credithar use of the proceeds thereof. No
Indemnitee referred to in subsection (b) abovel §tealiable for any damages arising from the useitiptended recipients of any information
or other materials distributed by it through telarounications, electronic or other information traission systems in connection with this
Agreement or the other Loan Documents or the t@itses contemplated hereby or thereby.

(e) Payments. All amounts due under this Sectiafi ble payable not later than ten Business Days démand therefor.

(f) Survival. The agreements in this Section shkailive the resignation of the Administrative Agant the L/C Issuer, the replacement of
any Lender, the termination of the Aggregate Commaiits and the repayment, satisfaction or dischairgé the other Obligations.

10.05 PAYMENTS SET ASIDE. To the extent that anymant by or on behalf of the Borrower is made ® Aldministrative Agent, the L/C
Issuer or any Lender, or the Administrative Agéing L/C Issuer or any Lender exercises its rigtgedbff, and such payment or the proceeds
of such setoff or any part thereof is subsequeantiglidated, declared to be fraudulent or prefeaednget aside or required (including pursuant
to any settlement entered into by the Administeathgent, the L/C Issuer or such Lender in its dison) to be repaid to a trustee, receiver or
any other party, in connection with any proceedinder any Debtor Relief Law or otherwise, thent¢athe extent of such recovery, the
obligation or part thereof originally intended te satisfied shall be revived and continued infiuite and effect as if such payment had not
been made or such setoff had not occurred, anela@d) Lender and the L/C Issuer severally agrepaytdo the Administrative Agent upon
demand its applicable share (without duplicatidrdry amount so recovered from or repaid by the inistrative Agent, plus interest there
from the date of such demand to the date such palyimenade at a
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rate per annum equal to the Federal Funds Ratetfroento time in effect. The obligations of the ldens and the L/C Issuer under clause (b)
of the preceding sentence shall survive the payinenil of the Obligations and the terminationtbfs Agreement.

10.06 SUCCESSORS AND ASSIGNS.

(a) Successors and Assigns Generally. The prowsidthis Agreement shall be binding upon and iraréae benefit of the parties hereto and
their respective successors and assigns permigtetbyn, except that the Borrower may not assigrttegravise transfer any of its rights or
obligations hereunder without the prior written sent of the Administrative Agent and each Lendef am Lender may assign or otherwise
transfer any of its rights or obligations hereungberept (i) to an Eligible Assignee in accordandth the provisions of subsection (b) of this
Section, (ii) by way of participation in accordamnigh the provisions of subsection (d) of this $amt (iii) by way of pledge or assignment of
a security interest subject to the restrictionsudisection (f) of this Section, or (iv) to an SPGccordance with the provisions of subsection
(h) of this Section (and any other attempted ass@jrt or transfer by any party hereto shall be andl void). Nothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties hereti,rtdgpective successors and assigns
permitted hereby, Participants to the extent predith subsection (d) of this Section and, to themxexpressly contemplated hereby, the
Related Parties of each of the Administrative Agte L/C Issuer and the Lenders) any legal ortablé right, remedy or claim under or by
reason of this Agreement.

(b) Assignments by Lenders. Any Lender may at &ng tassign to one or more Eligible Assignees a#l portion of its rights and obligations
under this Agreement (including all or a portiontsfCommitment and the Loans (including for pugmsf this subsection (b), participations
in L/C Obligations and in Swing Line Loans) at thme owing to it); provided that

(i) except in the case of an assignment of theenmtimaining amount of the assigning Lender's Cdmanit and the Loans at the time owing
to it or in the case of an assignment to a LendandAffiliate of a Lender or an Approved Fund wittspect to a Lender, the aggregate an
of the Commitment (which for this purpose includlesins outstanding thereunder) or, if the Commitnienbt then in effect, the principal
outstanding balance of the Loans of the assignamger subject to each such assignment, determiefithe date the Assignment and
Assumption with respect to such assignment is deditt to the Administrative Agent or, if "Trade Daitespecified in the Assignment and
Assumption, as of the Trade Date, shall not bethems $5,000,000 unless each of the Administraigent and, so long as no Event of
Default has occurred and is continuing, the Bormowtherwise consents (each such consent not toteasonably withheld or delayed);
provided, however, that concurrent assignmentsémbers of an Assignee Group and concurrent assigsrfrem members of an Assignee
Group to a single Eligible Assignee (or to an HligiAssignee and members of its Assignee Group)witreated as a single assignment for
purposes of determining whether such minimum ambastbeen met;
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(i) each partial assignment shall be made as sigrament of a proportionate part of all the assigriiender's rights and obligations under
Agreement with respect to the Loans or the Commitrassigned, except that this clause (ii) shallapgy to rights in respect of Swing Line
Loans;

(i) any assignment of a Commitment must be appdovy the Administrative Agent, the L/C Issuer #imel Swing Line Lender unless the
Person that is the proposed assignee is itselhddrgwhether or not the proposed assignee woblkhwise qualify as an Eligible Assignee);
and

(iv) the parties to each assignment shall exeaudedaliver to the Administrative Agent an Assigninand Assumption, together with a
$2,500 processing and recordation fee, and théblgidssignee, if it shall not be a Lender, shaliver to the Administrative Agent an
Administrative Questionnaire.

Subject to acceptance and recording thereof byatlministrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @geassigned by such Assignment and Assumptiorglbéased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitsgand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the ligsef Sections 3.01, 3.04, 3.05, and 10.04
with respect to facts and circumstances occurrif@ po the effective date of such assignment. Upsajuest, the Borrower (at its expense)
shall execute and deliver a Note to the assigneddre Any assignment or transfer by a Lender dftagr obligations under this Agreement
that does not comply with this subsection shalirbated for purposes of this Agreement as a salibly Lender of a participation in such
rights and obligations in accordance with subsed{it) of this Section.

(c) Register. The Administrative Agent, acting $pfer this purpose as an agent of the Borroweallshaintain at the Administrative Agent's
Office a copy of each Assignment and Assumptioivdetd to it and a register for the recordatiothef names and addresses of the Lenders,
and the Commitments of, and principal amounts efltbans and L/C Obligations owing to, each Lendespant to the terms hereof from
time to time (the "Register"). The entries in thegigter shall be conclusive, and the Borrower Atiministrative Agent and the Lenders may
treat each Person whose name is recorded in thistRegursuant to the terms hereof as a Lendeuhder for all purposes of this Agreem:
notwithstanding notice to the contrary. The Registall be available for inspection by each of Broerower and the L/C Issuer at any
reasonable time and from time to time upon readeraior notice. In addition, at any time that guest for a consent for a material or
substantive change to the Loan Documents is pepndmglLender may request and receive from the Athtnative Agent a copy of the
Register.

(d) Participations. Any Lender may at any time heitt the consent of, or notice to, the Borrowether Administrative Agent, sell
participations to any Person (other than a natural
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person or the Borrower or any of the Borrower'sliaties or Subsidiaries) (each, a "Participant"aiinor a portion of such Lender's rights
and/or obligations under this Agreement (includafigor a portion of its Commitment and/or the Lodimeluding such Lender's participations
in L/C Obligations and/or Swing Line Loans) owirmit); provided that (i) such Lender's obligatiamsler this Agreement shall remain
unchanged, (ii) such Lender shall remain solelpaesible to the other parties hereto for the perforce of such obligations and (iii) the
Borrower, the Administrative Agent, the Lenders #mel L/C Issuer shall continue to deal solely améatly with such Lender in connection
with such Lender's rights and obligations undes fkgreement.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thahslLender shall retain the sole right to
enforce this Agreement and to approve any amendnmmarification or waiver of any provision of thiggfeement; provided that such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, waiver or
other modification described in the first proviso t

Section 10.01 that affects such Participant. Sulbgesubsection (e) of this Section, the Borrowgreas that each Participant shall be entitled
to the benefits of Sections 3.01, 3.04 and 3.Gheécsame extent as if it were a Lender and hadiahjitis interest by assignment pursuant to
subsection (b) of this Section. To the extent pgediby law, each Participant also shall be emntittethe benefits of Section 10.08 as thou
were a Lender, provided such Participant agreés tubject to Section 2.13 as though it were a éend

(e) Limitations upon Participant Rights. A Partip shall not be entitled to receive any greatgnpnt under Section 3.01 or 3.04 than the
applicable Lender would have been entitled to rexwiith respect to the participation sold to sueltiBipant, unless the sale of the
participation to such Participant is made with Bugrower's prior written consent. A Participantttheould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.01 unless the Borrower is notified of thetjggpation sold to such Participant and such
Participant agrees, for the benefit of the Borrgweicomply with Section 3.01(e) as though it warleender.

(f) Certain Pledges. Any Lender may at any timelgieor assign a security interest in all or anytiporof its rights under this Agreement
(including under its Note, if any) to secure obligas of such Lender, including any pledge or assignt to secure obligations to a Federal
Reserve Bank; provided that no such pledge or mss#gt shall release such Lender from any of itgyalibns hereunder or substitute any
such pledgee or assignee for such Lender as alpayo.

(9) Electronic Execution of Assignments. The wdlelsecution," "signed," "signature," and words &Elimport in any Assignment and
Assumption shall be deemed to include electromjnatiures or the keeping of records in electronimfeeach of which shall be of the same
legal effect, validity or enforceability as a maltyi@xecuted signature or the use of a papesed recordkeeping system, as the case may
the extent and as provided for in any applicable lacluding the Federal Electronic Signatures Iok@al and National Commerce Act, the
New York State Electronic Signatures and Records étcany other similar state laws based on théddmi Electronic Transactions Ac
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(h) Special Purpose Funding Vehicles. Notwithstagdinything to the contrary contained herein, aegder (a "Granting Lender") may gri
to a special purpose funding vehicle identifiegash in writing from time to time by the Grantingrider to the Administrative Agent and the
Borrower (an "SPC") the option to provide all oygoart of any Committed Loan that such Grantingdaamwould otherwise be obligated to
make pursuant to this Agreement; provided thaidthing herein shall constitute a commitment by SRC to fund any Committed Loan, ¢
(i) if an SPC elects not to exercise such optiontberwise fails to make all or any part of sudm@nitted Loan, the Granting Lender shall
obligated to make such Committed Loan pursuartiédeérms hereof or, if it fails to do so, to maketspayment to the Administrative Agent
as is required under Section 2.12(b)(ii). Eachypletreto hereby agrees that (i) neither the gmahy SPC nor the exercise by any SPC of
such option shall increase the costs or expensetherwise increase or change the obligations®Bitrrower under this Agreement
(including its obligations under Section 3.04)) fio SPC shall be liable for any indemnity or sanphayment obligation under this Agreement
for which a Lender would be liable, and

(iii) the Granting Lender shall for all purposes;luding the approval of any amendment, waivertbeomodification of any provision of any
Loan Document, remain the lender of record hereudde making of a Committed Loan by an SPC hereusHall utilize the Commitment
of the Granting Lender to the same extent, anfi as¢h Committed Loan were made by such Grantiengder. In furtherance of the
foregoing, each party hereto hereby agrees (wigobeanent shall survive the termination of this Aggnent) that, prior to the date that is one
year and one day after the payment in full of atlstanding commercial paper or other senior debhgfSPC, it will not institute against,

join any other Person in instituting against, S8€tC any bankruptcy, reorganization, arrangemeswhiency, or liquidation proceeding uni
the laws of the United States or any State theiofwithstanding anything to the contrary contaihedein, any SPC may (i) with notice to,
but without prior consent of the Borrower and thanfinistrative Agent and with the payment of a pssteg fee in the amount of $2,500,
assign all or any portion of its right to receiveyment with respect to any Committed Loan to thenBng Lender and

(i) disclose on a confidential basis any non-pubiformation relating to its funding of Committédans to any rating agency, commercial
paper dealer or provider of any surety or Guaraategedit or liquidity enhancement to such SPC.

(i) Resignation as L/C Issuer or Swing Line Lenaier Assignment. Notwithstanding anything to tbatcary contained herein, if at any time
Bank of America assigns all of its Commitment am@hs pursuant to subsection (b) above, Bank of Amenay, (i) upon 30 days' notice to
the Borrower and the Lenders, resign as L/C Isandfor (ii) upon 30 days' notice to the Borrowesign as Swing Line Lender. In the event
of any such resignation as L/C Issuer or Swing lLiaader, the Borrower shall be entitled to appéiotn among the Lenders a successor L/C
Issuer or Swing Line Lender hereunder; providedyédwer, that no failure by the Borrower to appoimy auch successor shall affect the
resignation of Bank of America as L/C Issuer or@yiine Lender, as the case may be. If Bank of Acaaesigns as L/C Issuer, it shall
retain all the rights, powers, privileges and dutéthe L/C Issuer hereunder with respect to attdrs of Credit outstanding as of the effec
date of its resignation as L/C Issuer and all LA&igations with respect thereto (including the tighrequire the Lenders to make Base Rate
Committed Loans or fund risk participations in Untbursed Amounts pursuant to Section 2.03(c)).adfBof America resigns as Swing L
Lender, it shall retain all the rights of the Swinge Lender provided for hereunder with respecstang Line Loans made by it and
outstanding as of the effective date of such redign,
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including the right to require the Lenders to mBlese Rate Committed Loans or fund risk participeim outstanding Swing Line Loans
pursuant to Section

2.04(c). Upon the appointment of a successor LéGdsand/or Swing Line Lender, (a) such succedwl succeed to and become vested
with all of the rights, powers, privileges and @stof the retiring L/C Issuer or Swing Line Lendes the case may be, and (b) the successor
L/C Issuer shall issue letters of credit in substin for the Letters of Credit, if any, outstangliat the time of such successor or make other
arrangements satisfactory to Bank of America teaifely assume the obligations of Bank of Amerigth respect to such Letters of Credit.

10.07 TREATMENT OF CERTAIN INFORMATION; CONFIDENTIRITY. Each of the Administrative Agent, the Lendarsd the L/C
Issuer agrees to maintain the confidentiality ef ififormation (as defined below), except that Infation may be disclosed (a) to its Affilia
and to its and its Affiliates' respective partnelisectors, officers, employees, agents, advisodsrapresentatives (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informaténd instructed to keep such
Information confidential), (b) to the extent requeesby any regulatory authority purporting to hawgsdiction over it (including any self-
regulatory authority, such as the National Assamiadf Insurance Commissioners), (c) to the exteqtired by applicable laws or regulatic
or by any subpoena or similar legal process, (@ngpother party hereto, (e) in connection withékercise of any remedies hereunder or
under any other Loan Document or any action orgeding relating to this Agreement or any other LBacument or the enforcement of
rights hereunder or thereunder, (f) subject togree@ment containing provisions substantially threesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightsobligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistrsany swap or derivative transaction relatingh® Borrower and its obligations, (g) with
the consent of the Borrower or (h) to the extechdnformation (x) becomes publicly available ottiean as a result of a breach of this
Section or (y) becomes available to the Administeafgent, any Lender, the L/C Issuer or any ofrthespective Affiliates on a
nonconfidential basis from a source other tharBibeower.

For purposes of this Section, "Information” meah@érmation received from the Borrower or anytSidiary relating to the Borrower or
any Subsidiary or any of their respective busingssther than any such information that is avaddblthe Administrative Agent, any Lender
or the L/C Issuer on a nonconfidential basis piaodisclosure by the Borrower or any Subsidiarpyvated that, in the case of information
received from the Borrower or any Subsidiary affter date hereof, such information is clearly idigediat the time of delivery as confidenti
Any Person required to maintain the confidentiaditynformation as provided in this Section shaldonsidered to have complied with its
obligation to do so if such Person has exercised#me degree of care to maintain the confidetytialisuch Information as such Person
would accord to its own confidential information.

Each of the Administrative Agent, the Lenders arallt/C Issuer acknowledges that (a) the Informati@y include material non-public
information concerning the Borrower or a Subsidiaythe case may be, (b) it has developed conggliprocedures regarding the use of
material non-public information and (c) it will hdle such material non-public information in accarckawith applicable Law, including
Federal and state securities Laws.
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10.08 RIGHT OF SETOFF. If an Event of Default strall/e occurred and be continuing, each Lendel, Ahdssuer and each of their
respective Affiliates is hereby authorized at ametand from time to time, to the fullest extentrpited by applicable law, to set off and
apply any and all deposits (general or speciak timdemand, provisional or final, in whatever eaay) at any time held and other obligati

(in whatever currency) at any time owing by suchder, the L/C Issuer or any such Affiliate to or floe credit or the account of the
Borrower against any and all of the obligationshaf Borrower now or hereafter existing under thiggement or any other Loan Documer
such Lender or the L/C Issuer, irrespective of Wwhebr not such Lender or the L/C Issuer shall made any demand under this Agreement
or any other Loan Document and although such ofitiga of the Borrower may be contingent or unmatweare owed to a branch or office
of such Lender or the L/C Issuer different from kianch or office holding such deposit or obligatedsuch indebtedness. The rights of each
Lender, the L/C Issuer and their respective Affdsaunder this Section are in addition to othentegand remedies (including other rights of
setoff) that such Lender, the L/C Issuer or theapective Affiliates may have. Each Lender and_flielssuer agrees to notify the Borrower
and the Administrative Agent promptly after anylsgetoff and application, provided that the failtogive such notice shall not affect the
validity of such setoff and application.

10.09 INTEREST RATE LIMITATION. Notwithstanding attying to the contrary contained in any Loan Docutnéte interest paid or
agreed to be paid under the Loan Documents shia#ixueed the maximum rate of non-usurious intgresnitted by applicable Law (the
"Maximum Rate"). If the Administrative Agent or ahgnder shall receive interest in an amount thaeeds the Maximum Rate, the excess
interest shall be applied to the principal of tleahs or, if it exceeds such unpaid principal, rd&dto the Borrower. In determining whether
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedsMiaximum Rate, such Person may, to the
extent permitted by applicable Law, (a) characteamy payment that is not principal as an expdasepr premium rather than interest, (b)
exclude voluntary prepayments and the effects tigamd (c) amortize, prorate, allocate, and spiea&djual or unequal parts the total amc
of interest throughout the contemplated term of@digations hereunder.

10.10 COUNTERPARTS; INTEGRATION; EFFECTIVENESS. $higreement may be executed in counterparts (ardiffeyent parties
hereto in different counterparts), each of whichllstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement and the other Loan Docushesnstitute the entire contract among the pargieding to the subject matter hereof
and supersede any and all previous agreementsnaleiistandings, oral or written, relating to thejsobmatter hereof. Except as provided in
Section 4.01, this Agreement shall become effeatiien it shall have been executed by the AdmirtisgaAgent and when the
Administrative Agent shall have received countetphereof that, when taken together, bear the sigggmof each of the other parties hereto.
Delivery of an executed counterpart of a signapage of this Agreement by telecopy shall be effiecsis delivery of a manually executed
counterpart of this Agreement.

10.11 SURVIVAL OF REPRESENTATIONS AND WARRANTIES Ilxepresentations and warranties made hereundkinaany other
Loan Document or other document delivered purshargto or thereto or in connection herewith ordhéth shall survive the execution and
delivery hereof and thereof. Such representatiodswaarranties have been or will be relied
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upon by the Administrative Agent and each Lendegardless of any investigation made by the Admiaiiste Agent or any Lender or on
their behalf and notwithstanding that the Admirsititre Agent or any Lender may have had notice omkadge of any Default at the time of
any Credit Extension, and shall continue in fuliciwand effect as long as any Loan or any otheig@idn hereunder shall remain unpaid or
unsatisfied or any Letter of Credit shall remainstanding.

10.12 SEVERABILITY. If any provision of this Agreeant or the other Loan Documents is held to bealleigvalid or unenforceable, (a) the
legality, validity and enforceability of the remaig provisions of this Agreement and the other LBaxtuments shall not be affected or
impaired thereby and (b) the parties shall endeewvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the illegal, iival unenforceable provisions. The
invalidity of a provision in a particular jurisdioh shall not invalidate or render unenforceablehsorovision in any other jurisdiction.

10.13 REPLACEMENT OF LENDERS. If the Borrower igjtéred to pay any additional amount to any Lendearny Governmental

Authority for the account of any Lender pursuanBaxtion 3.01, or if any Lender (x) requests corspéan under Section 3.04, (y) is a
Defaulting Lender, or (z) refuses to consent towaaiver, consent or amendment requested by theo®errpursuant to Section 10.01 that
received the written approval of the Required Lesdeut also requires the approval of such Lertlieny in any such case the Borrower may,
at its sole expense and effort, upon naotice to &uectder and the Administrative Agent, require sbuehder to assign and delegate, without
recourse (in accordance with and subject to thieicdsns contained in, and consents required legtiSn 10.06), all of its interests, rights and
obligations under this Agreement and the relateanLBocuments to an Eligible Assignee that shalimg&ssuch obligations (which assignee
may be another Lender, if a Lender accepts sudhrassnt), provided that:

(a) the Borrower shall have paid to the AdministeiAgent the assignment fee specified in Secti@0a(b);

(b) such Lender shall have received payment ofnaouait equal to the outstanding principal of its h®and L/C Advances, accrued interest
thereon, accrued fees and all other amounts payalti@ereunder and under the other Loan Docum@mthkiding any amounts under Sect
3.05) from the assignee (to the extent of suchtanting principal and accrued interest and feefh@Borrower (in the case of all other
amounts);

(c) in the case of any such assignment resultioig fa claim for compensation under Section 3.04agngents required to be made pursual

Section 3.01, such assignment will result in a céida in such compensation or payments thereafter;
(d) such assignment does not conflict with appliealaws; and

(e) in the case of any required assignment purdoasiause (z), the assignee shall consent to #ieery consent or amendment described in
such clause (2).
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A Lender shall not be required to make any suctyasgent or delegation if, prior thereto, as a restib waiver by such Lender or otherwise,
the circumstances entitling the Borrower to regsireh assignment and delegation cease to apply.

10.14 GOVERNING LAW; JURISDICTION; ETC.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION. THE BORROWER IRREZABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND
ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OFHE COURTS OF THE STATE OF NEW YORK SITTING IN NEW
YORK COUNTY AND OF THE UNITED STATES DISTRICT COURDF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION ORROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNON OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY AGREES THAT ALL CLAIMS IN RESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETRMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH-EDERAL COURT. EACH OF THE PARTIES HERETO AGREES
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR INMY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY
LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRIBIANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE BRROWER OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

(c) WAIVER OF VENUE. THE BORROWER IRREVOCABLY AND NCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT ITMAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUI
OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELANG TO THIS AGREEMENT OR ANY OTHER LOAN

DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B)F THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTIN OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOQABCONSENTS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING INHTS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMHED BY APPLICABLE LAW.
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10.15 WAIVER OF JURY TRIAL. EACH PARTY HERETO HERBBIRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING O THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THFBUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMMET AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 USA PATRIOT ACT NOTICE. Each Lender thatikject to the Act (as hereinafter defined) andAbeinistrative Agent (for itself
and not on behalf of any Lender) hereby notifiesBlorrower that pursuant to the requirements oft8& Patriot Act (Title Il of Pub. L.
107-56 (signed into law October 26, 2001)) (thet"Adt is required to obtain, verify and recordarmation that identifies the Borrower,
which information includes the name and addresh@Borrower and other information that will allench Lender or the Administrative
Agent, as applicable, to identify the Borrower atardance with the Act.

[REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK; SIG NATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeabove written.
TREEHOUSE FOODS, INC.

By: /s/ E. Nichol McCully

Name: E. Nichol McCully
Title: Senior Vice President



BANK OF AMERICA, N.A., as
Administrative Agent

By: /s/ Joan Mok

Name: Joan Mok
Title: Assistant Vice President

BANK OF AMERICA, N.A., as a Lender, L/C Issuer a8ding Line Lender

By: /s/ David L. Catherall

Name: David L. Catherall
Title: Vice President



JPMORGAN CHASE BANK, N.A.

By: /s/ Thomas T. Hou

Name: Thomas T. Hou
Title: Vice President



SUNTRUST BANK

By: /s/ Douglas O'Bryan

Name: Douglas O'Bryan
Title: Vice President



THE BANK OF NOVA SCOTIA

By: /s/ V. Gibson

Name: V. Gibson
Title: Assistant Agent



WACHOVIA BANK, NATIONAL ASSOCIATION

By: /s/ Jorge L. Gonzalez

Name: Jorge L. Gonzalez
Title: Managing Director



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

By: /s/ Michael L. Laurie

Name: Michael L. Laurie
Title: Executive Director

By: /s/ Rebecca Morrow

Name: Rebecca Morrow
Title: Executive Director



LASALLE BANK NATIONAL ASSOCIATION

By: /s/ Rosalie C. Hawley

Name: Rosalie C. Hawley
Title: First Vice President



FARM CREDIT SERVICES OF AMERICA, PCA

By: /s/ Steve L. Moore

Name: Steve L. Moore
Title: Vice President



AGFIRST FARM CREDIT BANK

By: /s/ J. Michael Mancini, Jr.

Name: J. Michael Mancini, Jr.
Title: Vice President



COBANK, ACB

By: /s/ Porter C. Little

Name: Porter C. Little
Title: Vice President



U.S. AGBANK, FCB

By: /s/ Greg E. Somerhalder

Name: Greg E. Somerhalder
Title: Vice President



NORTHWEST FARM CREDIT SERVICES, FLCA

By: /s/ Jim D. Allen

Name: Jim D. Allen
Title: Senior Vice President



FARM CREDIT BANK OF TEXAS

By: /s/ Eric J. Paul

Name: Eric J. Paul
Title: Vice President



THE NORTHERN TRUST COMPANY

By: /s/ Steve W. Ryan

Name: Steve W. Ryan
Title: Senior Vice President



HARRIS N.A.

By: /s/ Curtis Flammini

Name: Curtis Flammini
Title: Vice President






Exhibit 31.1

Certification
I, Sam K. Reed, certify that:
1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Int

2. Based on my knowledge, this quarterly redods not contain any untrue statement of a mafagaor omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

3. Based on my knowledge the financial stateémemd other financial information included in tiigarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
this quarterly report

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 1-d-15(e)) for the registrant, and ha

a. designed such disclosure controls and puresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant including its consolidasedsidiaries is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

b. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period coveyéhis report based on
such evaluations; ar

c. disclosed in this report any change in gggstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter that haten@lly affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reportin

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@tuaf internal control over financial
reporting, to the registrée’s auditors and the audit committee of regis’s board of director

a. all significant deficiencies and materialkeesses in the design or operation of internairebaver financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b. any fraud, whether or not material, thabimes management or other employees who have Hiségn role in the
registran’'s internal control over financial reportir

/s Sam K. Reec

Sam K. Reec
Chairman of the Board and Chief Executive Offi

May 12, 2006
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Exhibit 31.

Certification
I, Dennis F. Riordan, certify that:
1. I have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Int

2. Based on my knowledge, this quarterly redods not contain any untrue statement of a mafagaor omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by the ref

3. Based on my knowledge the financial stateémemd other financial information included in tiigarterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrangfaand for, the periods presented in
this quarterly report

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 1-d-15(e)) for the registrant and ha

a. designed such disclosure controls and puresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant including its consolidasedsidiaries is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

b. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period coveyéhis report based on
such evaluations; ar

c. disclosed in this report any change in gggstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter that haten@lly affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reportin

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@tuaf internal control over financial
reporting, to the registrée’s auditors and the audit committee of regis’s board of director

a. all significant deficiencies and materialkeesses in the design or operation of internairebaver financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b. any fraud, whether or not material, thabimes management or other employees who have Hiségn role in the
registran’'s internal control over financial reportir

/s/ Dennis F. Riordar

Dennis F. Riordar
Senior Vice President and Chief Financial Offi

May 12, 2006
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Magdh 2006, as filed with the
Securities and Exchange Commission on the date@h@he “Report”),l, Sam K. Reed, Chairman of the Board and Chiefchttee Officer o
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that the
Report fully complies with the requirements of $@ttl3(a) or Section 15(d) of the Securities ExgeAct of 1934, as amended, and the
information contained in the Report fairly presentall material respects, the financial conditaord results of operations of the Company.

/sl Sam K. Ree

Sam K. Reec
Chairman of the Board and Chief Executive Offi

May 12, 2006

Note: This certification accompanies the Reporspant to Section 906 of the Sarbe-Oxley Act of 2002 and shall not be deemed filed,
except to the extent required by the Sarbadelgy Act of 2002, by the Company for purposes eft®n 18 of the Securities Exchange Ac
1934, as amended.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002

In connection with the Form 10-Q of TreeHouse Foduis (the “Company”) for the quarter ended Magdh 2006, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), I, Dennis F. Riordan, Senior ¥iPresident and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6robthe Sarbanes-Oxley Act of 2002,
that the Report fully complies with the requirengeot Section 13(a) or Section 15(d) of the Seasixchange Act of 1934, as amended,
the information contained in the Report fairly mets in all material respects, the financial candiand results of operations of the Comp:

/s/ Dennis F. Riordan

Dennis F. Riordar
Senior Vice President and Chief Financial Offi
May 12, 2006

Note: This certification accompanies the Reporspant to Section 906 of the Sarbe-Oxley Act of 2002 and shall not be deemed filed,
except to the extent required by the Sarbadelgy Act of 2002, by the Company for purposes eft®n 18 of the Securities Exchange Ac
1934, as amended.
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