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Item 1.01. Entry into a Material Definitive Agreement

The information set forth below in Item 2.@3ereby incorporated into this Item 1.01 by refeee

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

On September 22, 2006, TreeHouse Foods,MSE: THS) (“TreeHouse” or the “Company”) completeg@rivate placement of
$100 million in aggregate principal amount of it83% Senior Notes due 2013 (the “Notes”). The Natese sold pursuant to an exemption
from registration under the Securities Act of 1988 amended, pursuant to a Note Purchase Agreetiadad, as of September 22, 2006,
among TreeHouse and the purchasers signatory ehghet “Purchase Agreement”). All of the Compamytdigations under the Notes are
fully and unconditionally guaranteed by Bay Valleyods, LLC, a wholly-owned subsidiary of the Compéhe “Subsidiary Guarantor”).
The Notes have not been registered under the Sesukict and may not be offered or sold in the EdiStates absent registration or an
applicable exemption from registration under theusigies Act.

Interest on the Notes will accrue from Septenit?, 2006, and TreeHouse will pay interest semiially on March 31 and September 30
of each year, beginning March 31, 2007, until tleeed mature on September 30, 2013. The Companypreggy some or all of the Notes at
any time or from time to time pursuant to the teohthe Purchase Agreement.

The Purchase Agreement contains covenantsvitidimit the ability of TreeHouse and its sub&ides to, among other things, merge with
other entities, change the nature of its busirassite liens, incur additional indebtedness orasedéts. The Purchase Agreement also require:
the Company to maintain certain financial ratiogefits of default under the Purchase Agreementdechut are not limited to (i) a default in
the payment of principal of the Notes or, followiageriod of 5 business days, of interest, (iijyeabh of the Company’s covenants or
warranties under the Purchase Agreement or thei@atysGuarantor’s under its guaranty, (iii) anyypeent default or acceleration of
indebtedness of TreeHouse or any subsidiary ifdte# amount of such indebtedness unpaid or aateldiexceeds $25 million and (iv) eve
of bankruptcy, insolvency or liquidation involvitige Company or its material subsidiaries.

TreeHouse will use the proceeds from the sflee Notes to refinance existing indebtednessfandeneral corporate purposes.
The descriptions set forth above are qualifietheir entirety by the Purchase Agreement, ayadpvhich is filed as an exhibit to this
report and is incorporated by reference herein.
Item 7.01. Regulation FD Disclosure

On September 22, 2006, TreeHouse issued a pesise relating to the closing of the sale efNbtes and its previously disclosed
amendments to its revolving credit facility. A copfythis press release is furnished as Exhibit 8®1this report and is incorporated by
reference herein.




Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
Exhibit Exhibit
Number Description

4.1 Note Purchase Agreement, dated as of Septemb&0@8, by and among TreeHouse Foods, Inc. and dabk purchaser

signatory theretc
99.1 Press release dated September 22,




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: September 22, 2006 By: /s/ Thomas E. O'Neill
Thomas E. O'Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:
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Exhibit 4.1

TREEHOUSEFOODS, INC.

$100,000,000

6.03% Senior Notes due September 30, 2013

NoTE PURCHASE AGREEMENT

Dated September 22, 2006
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TREEHOUSE FooDS, INC.
Two Westbrook Corporate Center
Suite 1070
Westchester, IL 60154

6.03% Senior Notes due September 30, 2013

September 22, 201

To EacH oF THE PURCHASERSLISTED IN
SCHEDULE A HERETO :

Ladies and Gentlemen:

Treehouse Foods, Inc., a Delaware corpordtimi'Company” ), agrees with each of the purchasers whose namearagiptbe end here
(each, @Purchaser” and, collectively, théPurchasers” ) as follows:

SECTION 1. AUTHORIZATION OF NOTES.

Section 1.1. Notes The Company will authorize the issue and salg100,000,000 aggregate principal amount of its%.&nior Notes
due September 30, 2013 (thidotes” , such term to include any such notes issued igtgution therefor pursuant to Section 13). Theddot
shall be substantially in the form set out in Exthibwith such changes therefrom, if any, as magjyeroved by the Purchasers and the
Company. Certain capitalized and other terms uséklis Agreement are defined in Schedule B; angreefces to a “Schedule” or an
“Exhibit” are, unless otherwise specified, to a &thie or an Exhibit attached to this Agreement. Nb&es will be guaranteed by the
Guarantors pursuant to the Guaranty Agreement.

Section 1.2. Additional Interest. If the Leverage Ratio exceeds 3.5 to 1.0 asegtid of any fiscal quarter of the Company, asengdc
by the financial statements and related Officeestificate delivered with respect to such fiscadudar pursuant to Sections 7.1(a) or (b) and
7.2(a), respectively (collectively, theCompany Reports”), then, in addition to all other interest accruingréon (and all rights and remec
of the holders in the event the Leverage Ratio edsd.00 to 1.00), additional interest in the amofiri.00% per annum (theAdditional
Interest ") shall accrue on the Notes, commencing on (atrdaetive to) the first day of the fiscal quartemediately following the fiscal
quarter in respect of which such Company Reportewelivered and continuing until the Company helsvdred its Company Reports
demonstrating that, as of the end of the fiscaltgnan respect of which such Company Reports wletizered, the Leverage Ratio did not
exceed 3.5 to 1.0. Following delivery of the Comp®&eports demonstrating that the Leverage Ratiomdidexceed 3.5 to 1.0, the Additional
Interest shall cease to accrue or be payable oafsedthe first day of the fiscal




Treehouse Foods, In Note Purchase Agreemi

quarter immediately following the fiscal quarter@spect of which such Company Reports were deldzer

SECTION 2. SALE AND PURCHASE OF NOTES .

Subject to the terms and conditions of thisekgnent, the Company will issue and sell to eaghaiser and each Purchaser will purchase
from the Company, at the Closing provided for it 3, Notes in the principal amount specifiegpagite such Purchaser’'s name in
Schedule A at the purchase price of 100% of thecggal amount thereof. The Purchasers’ obligatioer®under are several and not joint
obligations and no Purchaser shall have any ligiiti any Person for the performance or non-peréarce of any obligation by any other
Purchaser hereunder.

SecTION 3. CLOSING .

The sale and purchase of the Notes to be paethby each Purchaser shall occur at the officEs@pman and Cutler LLP, 111 West
Monroe Street, Chicago, lllinois 60603, at 10:08.aChicago time, at a closing (t€losing” ) on September 22, 2006 or on such other
Business Day thereafter on or prior to SeptembeP@66 as may be agreed upon by the Company arRutichasers. At the Closing the
Company will deliver to each Purchaser the Notdsetpurchased by such Purchaser in the form afgdesNote (or such greater number of
Notes in denominations of at least $1,000,000 ek Buirchaser may request) dated the date of tr@n@land registered in such Purch’s
name (or in the name of its nominee), against dgfiby such Purchaser to the Company or its orflienmediately available funds in the
amount of the purchase price therefor by wire fimmsf immediately available funds for the accoohthe Company to account number
699285672 at JPMorgan Chase Bank, N.A., ABA #0200Q(Reference: 2006 Senior Notes). If at the @p#he Company shall fail to
tender such Notes to any Purchaser as providecedhdtiis Section 3, or any of the conditions sfiediin Section 4 shall not have been
fulfilled to such Purchaser’s satisfaction, suchcBaser shall, at its election, be relieved ofather obligations under this Agreement,
without thereby waiving any rights such Purchasay imave by reason of such failure or such nonfuléht.

SecTION 4. CONDITIONS TO CLOSING .

Each Purchaserobligation to purchase and pay for the Notestedid to such Purchaser at the Closing is sutydbie fulfillment to suc
Purchaser’s satisfaction, prior to or at the Clgsof the following conditions:

Section 4.1. Representations and WarrantiesThe representations and warranties of the Compathis Agreement and of the
Guarantor in the Guaranty Agreement shall be comben made and at the time of the Closing.

Section 4.2. Performance; No Default The Company and the Guarantor shall have perfibane complied with all agreements and
conditions contained in this Agreement and the

-2-
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Guaranty Agreement required to be performed or dimehpvith by them prior to or at the Closing anteafiving effect to the issue and sale
of the Notes (and the application of the procebdsef as contemplated by Section 5.14) no Detauivent of Default shall have occurred
and be continuing. Neither the Company nor any f8idry shall have entered into any transactionesithe date of the Memorandum that
would have been prohibited by Sections 10.1, 11023, 10.5, 10.6 or 10.8 had such Sections appirezk such date.

Section 4.3. Compliance Certificates

(a) Officer’s Certificate. The Company and the Guarantor shall have deliversuch Purchaser an Officer’s Certificate, ddieddate of
the Closing, certifying that the conditions spesdfin Sections 4.1, 4.2 and 4.9 have been fulfilled

(b) Secretary’s Certificate The Company and the Guarantor shall have deliviersuch Purchaser a certificate of its Secregary
Assistant Secretary, dated the date of Closingifygiag as to the resolutions attached thereto @ther corporate proceedings relating to the
authorization, execution and delivery of the Naird this Agreement in the case of the Company lad@Guaranty Agreement in the case of
the Guarantor.

Section 4.4. Opinions of CounselSuch Purchaser shall have received opinionsrin md substance satisfactory to such Purchaser,
dated the date of the Closing (a) from Winston &®n LLP, counsel for the Company and Guarantoredng the matters set forth in
Exhibit 4.4(a) and covering such other mattersdenot to the transactions contemplated hereby dsRurchaser or its counsel may
reasonably request (and the Company hereby institsatounsel to deliver such opinion to the Pusehs) and (b) from Chapman and Cutler
LLP, the Purchasers’ special counsel in connediiitin such transactions, substantially in the foehferth in Exhibit 4.4(b) and covering
such other matters incident to such transactiorssiels Purchaser may reasonably request.

Section 4.5. Purchase Permitted By Applicable LavEtc . On the date of the Closing such Purchaser’s mself Notes shall (a) be
permitted by the laws and regulations of each lict®on to which such Purchaser is subject, with@gburse to provisions (such as section
1405(a)(8) of the New York Insurance Law) permgtlimited investments by insurance companies withestriction as to the character of
the particular investment, (b) not violate any &aiile law or regulation (including, without limitan, Regulation T, U or X of the Board of
Governors of the Federal Reserve System) and (guigect such Purchaser to any tax, penalty bilityaunder or pursuant to any applica
law or regulation, which law or regulation was moeffect on the date hereof. If requested by d$tatthaser, such Purchaser shall have
received an Officer’s Certificate certifying asstoch matters of fact as such Purchaser may redgaspezify to enable such Purchaser to
determine whether such purchase is so permitted.

Section 4.6. Sale of Other NotesContemporaneously with the Closing the Compamjl skell to each other Purchaser and each other
Purchaser shall purchase the Notes to be purclgsiédt the Closing as specified in Schedule A.

-3-
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Section 4.7. Payment of Special Counsel Feed/ithout limiting the provisions of Section 15the Company shall have paid on or be
the Closing the reasonable fees, reasonable changleeasonable disbursements of the Purchasexdaspounsel referred to in Section 4.4
to the extent reflected in a statement of such selurendered to the Company at least one Businaggiior to the Closing.

Section 4.8. Private Placement NumberA Private Placement Number issued by Standar@@’®B CUSIP Service Bureau (in
cooperation with the SVO) shall have been obtafoethe Notes.

Section 4.9. Changes in Corporate StructureNeither the Company nor the Guarantor shall ldnaaged its jurisdiction of
incorporation or organization, as applicable, agrba party to any merger or consolidation or subegdo all or any substantial part of the
liabilities of any other entity, at any time follavg the date of the most recent financial statemesferred to in Schedule 5.5.

Section 4.10. Funding Instructions At least three Business Days prior to the datheiClosing, each Purchaser shall have received
written instructions signed by a Responsible Offize letterhead of the Company confirming the infation specified in Section 3 including
(i) the name and address of the transferee bahkugh transferee bank’s ABA number and (iii) #ueount name and number into which the
purchase price for the Notes is to be deposited.

Section 4.11. Guaranty Agreement Such Purchaser shall have received a true angletarcopy of the Guaranty Agreement, duly
executed and delivered by the Guarantor identificsichedule 5.4, and the Guaranty Agreement skah full force and effect.

Section 4.12. Proceedings and Documentall corporate and other proceedings in connectitth the transactions contemplated by this
Agreement and all documents and instruments intigesuch transactions shall be satisfactory th fuarchaser and its special counsel, and
such Purchaser and its special counsel shall leedved all such counterpart originals or certifiesbther copies of such documents as such
Purchaser or such special counsel may reasonapligse

SeEcCTION 5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY .
The Company represents and warrantsdo Barchaser that:

Section 5.1. Organization; Power and Authority. The Company is a corporation duly organized,dhakexisting and in good standing
under the laws of its jurisdiction of incorporati@nd is duly qualified as a foreign corporatiod @nin good standing in each jurisdiction in
which such qualification is required by law, otliesin those jurisdictions as to which the failurd#oso qualified or in good standing could
not, individually or in the aggregate, reasonaldyelipected to have a Material Adverse Effect. Tomgany has the corporate power and
authority to own or hold under lease the propeitipsirports to own or hold under lease, to trahffae business it transacts and proposes to
transact, to execute and deliver this Agreementla@dNotes and to perform the provisions hereofthrceof.

-4-
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Section 5.2. Authorization, Etc. This Agreement and the Notes have been duly aa#tby all necessary corporate action on thegfart
the Company, and this Agreement constitutes, and egecution and delivery thereof each Note wilistdute, a legal, valid and binding
obligation of the Company enforceable against tben@any in accordance with its terms, except as snébrceability may be limited by
(i) applicable bankruptcy, insolvency, reorganiaatimoratorium or other similar laws affecting tnvdforcement of creditors’ rights generally
and (ii) general principles of equity (regardlegsvbether such enforceability is considered in@cpeding in equity or at law).

Section 5.3. Disclosure The Company, through its agent, J.P. Morgan Stexsifnc., has delivered to each Purchaser a obpyPrivate
Placement Memorandum, dated August 9, 2006“{ftemorandum” ), relating to the transactions contemplated heréhg Memorandum
fairly describes, in all material respects, theggahnature of the business and principal propedfeghe Company and its Subsidiaries. This
Agreement, the Memorandum and the documents, icatét or other writings delivered to the Purchebgror on behalf of the Company in
connection with the transactions contemplated heaglol identified in Schedule 5.3, the financiatestaents listed in Schedule 5.5, and the
Company’s Forms 10-K for the fiscal year ending &eber 31, 2005 and Forms 10-Q for the fiscal quadading March 31, 2006 and
June 30, 2006, each heretofore filed with the SaaCdelivered (or deemed delivered in accordanck this Agreement) to the Purchasers
(this Agreement, the Memorandum and such documeetsficates or other writings, such financialtetaents and such Forms 10-K and 10-
Q, each delivered to each Purchaser prior to AugisP006 being referred to, collectively, asthesclosure Documents”), taken as a
whole, do not contain any untrue statement of arstfact or omit to state any material fact nseeg to make the statements therein not
misleading in light of the circumstances under \whitey were made. Except as disclosed in the DiscédoDocuments, since December 31,
2005, there has been no change in the financialitton, operations, business or properties of tben@any or any Subsidiary except changes
that individually or in the aggregate could nots@@ably be expected to have a Material AdversecEffenere is no fact known to the
Company that would reasonably be expected to hawaterial Adverse Effect that has not been sehfbdrein or in the Disclosure
Documents.

Section 5.4. Organization and Ownership of Shared Subsidiaries; Affiliates . (a) Schedule 5.4 contains (except as noted therei
complete and correct lists (i) of the Company’'s Sdilries, showing, as to each Subsidiary, theecbmame thereof, the jurisdiction of its
organization, and the percentage of shares of dash of its capital stock or similar equity in&seoutstanding owned by the Company and
each other Subsidiary, (ii) of the Company’s A#fies, other than Subsidiaries, and (iii) of the @any’s directors and senior officers.

(b) All of the outstanding shares of ¢alstock or similar equity interests of each Sdiasy shown in Schedule 5.4 as being owned by
the Company and its Subsidiaries have been vabdlyed, are fully paid and nonassessable and arecdly the Company or another
Subsidiary free and clear of any Lien (except &gtise disclosed in Schedule 5.4).

-5-
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(c) Each Subsidiary identified in Schedbl4 is a corporation or other legal entity dulgamized, validly existing and in good standing
under the laws of its jurisdiction of organizatiamd is duly qualified as a foreign corporatiorotiter legal entity and is in good standing in
each jurisdiction in which such qualification igjugred by law, other than those jurisdictions as/kich the failure to be so qualified or in
good standing could not, individually or in the eggpate, reasonably be expected to have a Matedia¢ise Effect. Each such Subsidiary has
the corporate or other power and authority to owhadd under lease the properties it purports ta owhold under lease and to transact the
business it transacts and proposes to transact.

(d) No Subsidiary is a party to, or othise subject to any legal, regulatory, contractwadther restriction (other than this Agreement,
the agreements listed on Schedule 5.4 and custdind@tgtions imposed by corporate law or similaatstes) restricting the ability of such
Subsidiary to pay dividends out of profits or makey other similar distributions of profits to the@pany or any of its Subsidiaries that owns
outstanding shares of capital stock or similar gguaterests of such Subsidiary.

Section 5.5. Financial Statements; Material Liabilies. The Company has delivered to each Purchasersopibe financial statements
of the Company and its Subsidiaries listed on Saleel.5. All of said financial statements (incluglim each case the related schedules and
notes) fairly present in all material respectsabesolidated financial position of the Company @sdubsidiaries as of the respective dates
specified in such Schedule and the consolidatadtsesf their operations and cash flows for thgoessive periods so specified and have been
prepared in accordance with GAAP consistently agplhroughout the periods involved except as s#t fo the notes thereto (subject, in the
case of any interim financial statements, to noryealr-end adjustments). The Company and its Surgdido not have any Material
liabilities that are not disclosed on such finahstatements or otherwise disclosed in the Disclfocuments.

Section 5.6. Compliance with Laws, Other Instrumerd, Etc. The execution, delivery and performance by then@any of this
Agreement and the Notes will not (i) contravensutein any breach of, or constitute a default underesult in the creation of any Lien in
respect of any property of the Company or any Slidsi under, any indenture, mortgage, deed of ttaah, purchase or credit agreement,
lease, corporate charter or by-laws, or any othatekilal agreement or instrument to which the Commarany Subsidiary is bound or by
which the Company or any Subsidiary or any of thespective properties may be bound or affect@d;dnflict with or result in a breach of
any of the terms, conditions or provisions of anyen, judgment, decree, or ruling of any courtjteabor or Governmental Authority
applicable to the Company or any Subsidiary oy \iblate any provision of any statute or otheeral regulation of any Governmental
Authority applicable to the Company or any Subsidia

Section 5.7. Governmental Authorizations, Etc No consent, approval or authorization of, or s&rgtion, filing or declaration with, any
Governmental Authority is required in connectiorthwthe execution, delivery or performance by thenBany of this Agreement or the Nof
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Section 5.8. Litigation; Observance of Agreement§tatutes and Orders. (a) There are no actions, suits, investigatiangroceedings
pending or, to the knowledge of the Company, tlemread against or affecting the Company or any Sidygidr any property of the Company
or any Subsidiary in any court or before any aabir of any kind or before or by any Governmentathfrity that, individually or in the
aggregate, would reasonably be expected to havateridl Adverse Effect.

(b) Neither the Company nor any Subsydiaiin default under any term of any agreementstirument to which it is a party or by
which it is bound, or any order, judgment, decremubing of any court, arbitrator or GovernmentaltAority or is in violation of any
applicable law, ordinance, rule or regulation (irtthg without limitation Environmental Laws or thiSA Patriot Act) of any Governmental
Authority, which default or violation, individuallgr in the aggregate, would reasonably be expdotedve a Material Adverse Effect.

Section 5.9. Taxes The Company and its Subsidiaries have filedaallreturns that are required to have been filezhinjurisdiction
(other than those tax returns which individuallyimthe aggregate are not Material) and have ghatd»es shown to be due and payable on
such returns and all other taxes and assessmei@d lgoon them or their properties, assets, inconfeanchises, to the extent such taxes and
assessments have become due and payable andthefpteve become delinquent, except for any tamdssasessments (i) the amount of
which is not individually or in the aggregate Madtor (ii) the amount, applicability or validityf evhich is currently being contested in good
faith by appropriate proceedings and with respeethich the Company or a Subsidiary, as the caselmahas established adequate reserves
in accordance with GAAP. The Company knows of nsiséor any other tax or assessment that wouldreddy be expected to have a
Material Adverse Effect. The charges, accrualsrasdrves on the books of the Company and its Sabisisl in respect of Federal, state or
other taxes for all fiscal periods are adequaterdtare no open or unaudited tax years with respdedderal income tax liabilities of the
Company and its Subsidiaries.

Section 5.10. Title to Property; LeasesThe Company and its Subsidiaries have good affidisat title to their respective properties t
individually or in the aggregate are Material, irihg all such properties reflected in the mosent@udited balance sheet referred to in
Section 5.5 or purported to have been acquireth&ybompany or any Subsidiary after said date (e&xaepold or otherwise disposed of in
ordinary course of business), in each case freel@ad of Liens prohibited by this Agreement. Aakes that individually or in the aggregate
are Material are valid and subsisting and are lifduce and effect in all material respects.

Section 5.11. Licenses, Permits, Etqa) The Company and its Subsidiaries own or mssak licenses, permits, franchises,
authorizations, patents, copyrights, proprietafvaare, service marks, trademarks and trade naonegghts thereto, that individually or in
the aggregate are Material, without known conflidh the rights of others.

(b) To the best knowledge of the Comparayproduct of the Company or any of its Subsidminfringes in any material respect any
license, permit, franchise, authorization, pateapyright, proprietary software, service mark, &dérk, trade name or other right owned by
any
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other Person, except for any infringement whichi¢omot reasonably be expected to have a Materiabfgk Effect.

(c) To the best knowledge of the Compaingte is no Material violation by any Person of aight of the Company or any of its
Subsidiaries with respect to any patent, copyrigtaprietary software, service mark, trademarlddgraame or other right owned or used by
the Company or any of its Subsidiaries, excepvfolations which could not reasonably be expectedave a Material Adverse Effect.

Section 5.12. Compliance with ERISA (a) The Company and each ERISA Affiliate haverafes and administered each Plan (other
than Multiemployer Plans) in compliance with alpipable laws except for such instances of nonc@npe as have not resulted in and cc
not reasonably be expected to result in a Matédslerse Effect. Neither the Company nor any ERISAliate has incurred any liability
pursuant to Title | or IV of ERISA or the penalty excise tax provisions of the Code relating to kExyge benefit plans (as defined in sectit
of ERISA), and no event, transaction or conditias bccurred or exists that would reasonably beatggdédo result in the incurrence of any
such liability by the Company or any ERISA Affilgtor in the imposition of any Lien on any of tiights, properties or assets of the
Company or any ERISA Affiliate, in either case puast to Title | or IV of ERISA or to such penalty @xcise tax provisions or to section 401
(2)(29) or 412 of the Code or section 4068 of ERI8Wer than such liabilities or Liens as would betindividually or in the aggregate
Material.

(b) The present value of the aggregatetiediabilities under each of the Plans (othartiMultiemployer Plans) subject to Title 1V of
ERISA, determined as of the end of such Plan’s mexintly ended plan year on the basis of the datussumptions specified for funding
purposes in such Plan’s most recent actuarial tialuseport, did not exceed the aggregate currahtevof the assets of such Plan allocable to
such benefit liabilities by more than $15,000,008hie aggregate for all Plans. The télmnefit liabilities” has the meaning specified in
section 4001 of ERISA and the terfigsirrent value” and“present value” have the meaning specified in section 3 of ERISA.

(c) The Company and its ERISA Affiliatesve not incurred withdrawal liabilities (and am subject to contingent withdrawal
liabilities) under section 4201 or 4204 of ERISAr@spect of Multiemployer Plans that individuallyio the aggregate are Material.

(d) The expected postretirement benéligation (determined as of the last day of the @any’s most recently ended fiscal year in
accordance with Financial Accounting Standards 8&iatement No. 106, without regard to liabiliteégibutable to continuation coverage
mandated by section 4980B of the Code) of the Copnpad its Subsidiaries is not Material.

(e) The execution and delivery of thiségment and the issuance and sale of the NotesrttEewill not involve any transaction tha
subject to the prohibitions of section 406 of ERI&AN connection with which a tax would be impogedsuant to section 4975(c)(1)(A)-(D)
of the Code. The representation by the Compangctb @urchaser in the first sentence of this Se&ibd(e) is made in reliance upon and
subject to the accuracy of such Purchaser’s
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representation in Section 6.2 as to the sourc#sediunds used to pay the purchase price of thedNwotbe purchased by such Purchaser.

Section 5.13. Private Offering by the Company Neither the Company nor anyone acting on its liéizes offered the Notes or any
similar securities for sale to, or solicited anfeofto buy any of the same from, or otherwise apphed or negotiated in respect thereof with,
any person other than the Purchasers and not imamnel® other Institutional Investors, each of whiels been offered the Notes at a private
sale for investment. Neither the Company nor anyamti|g on its behalf has taken, or will take, aagion that would subject the issuance or
sale of the Notes to the registration requiremehection 5 of the Securities Act or to the regison requirements of any securities or blue
sky laws of any applicable jurisdiction.

Section 5.14. Use of Proceeds; Margin Regulation§he Company will apply the proceeds of the sall® Notes to refinance existing
Indebtedness under its revolving credit facilityldar general corporate purposes. No part of tbegeds from the sale of the Notes hereu
will be used, directly or indirectly, for the purgmof buying or carrying any margin stock withie thheaning of Regulation U of the Board of
Governors of the Federal Reserve System (12 CFIR 82for the purpose of buying or carrying or fraglin any securities under such
circumstances as to involve the Company in a \itmlabf Regulation X of said Board (12 CFR 224) mirtvolve any broker or dealer in a
violation of Regulation T of said Board (12 CFR R2@argin stock does not constitute more than 1dd%he value of the consolidated assets
of the Company and its Subsidiaries and the Comgaeg not have any present intention that margickswill constitute more than 1.0% of
the value of such assets. As used in this Sedtierterms'margin stock” and“purpose of buying or carrying” shall have the meanings
assigned to them in said Regulation U.

Section 5.15. Existing Indebtedness; Future Liens(a) Except as described therein, Schedule 51#55@¢h a complete and correct list
of all outstanding Indebtedness of the Companyisn8ubsidiaries as of June 30, 2006 (includingscdption of the obligors and obligees,
principal amount outstanding and collateral therdfany, and Guaranty thereof, if any), since ethdate there has been no Material change
in the amounts, interest rates, sinking fundsaliment payments or maturities of the Indebtediésse Company or its Subsidiaries. Neit
the Company nor any Subsidiary is in default andvaiver of default is currently in effect, in thayment of any principal or interest on any
Indebtedness of the Company or such Subsidiarynarelent or condition exists with respect to argeltedness of the Company or any
Subsidiary that would permit (or that with notiaetioe lapse of time, or both, would permit) onermre Persons to cause such Indebtedn:
become due and payable before its stated maturligfore its regularly scheduled dates of payment.

(b) Except as disclosed in Schedule Sg8her the Company nor any Subsidiary has agreednsented to cause or permit in the
future (upon the happening of a contingency ormtise) any of its property, whether now owned arlafter acquired, to be subject to a L
not permitted by Section 10.5.

(c) Neither the Company nor any Subsidiafm party to, or otherwise subject to any priovisontained in, any instrument evidencing
Indebtedness of the Company or such
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Subsidiary, any agreement relating thereto or dhgraagreement (including, but not limited to,dkearter or other organizational document)
which limits the amount of, or otherwise imposestietions on the incurring of, Indebtedness of@mnpany, except as specifically indice
in Schedule 5.15.

Section 5.16. Foreign Assets Control Regulationst®&. (a) Neither the sale of the Notes by the Comgwrgunder nor its use of the
proceeds thereof will violate the Trading with eemy Act, as amended, or any of the foreign assetsol regulations of the United States
Treasury Department (31 CFR, Subtitle B, Chapteas/amended) or any enabling legislation or exeewider relating thereto.

(b) Neither the Company nor any Subsjd{@ris a Person described or designated in theci@fly Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Cdrdrdn Section 1 of the Anti-Terrorism Order oi) @ngages in any dealings or transactions
with any such Person. The Company and its Subgdiare in compliance, in all material respectshwie USA Patriot Act.

(c) No part of the proceeds from the sdilthe Notes hereunder will be used, directlynalifiectly, for any payments to any
governmental official or employee, political parofficial of a political party, candidate for patiail office, or anyone else acting in an official
capacity, in order to obtain, retain or direct Ingsis or obtain any improper advantage, in violatiotme United States Foreign Corrupt
Practices Act of 1977, as amended, assuming taats that such Act applies to the Company.

Section 5.17. Status under Certain StatutesNeither the Company nor any Subsidiary is suligcegulation under the Investment
Company Act of 1940, as amended, the Public Utitibfding Company Act of 2005, as amended, the 1@@riination Act of 1995, as
amended, or the Federal Power Act, as amended.

Section 5.18. Environmental Matters (a) Neither the Company nor any Subsidiary haswedge of any claim or has received any
notice of any claim, and no proceeding has beditited raising any claim against the Company gr @inits Subsidiaries or any of their
respective real properties now or formerly ownedskd or operated by any of them or other asdietging any damage to the environmen
violation of any Environmental Laws, except, inle@ase, such as could not reasonably be expectedutt in a Material Adverse Effect.

(b) Neither the Company nor any Subsjdisas knowledge of any facts which would give tsany claim, public or private, of
violation of Environmental Laws or damage to theiemment emanating from, occurring on or in anywelated to real properties now or
formerly owned, leased or operated by any of themo other assets or their use, except, in each sagh as could not reasonably be
expected to result in a Material Adverse Effect.

(c) Neither the Company nor any Subsidras stored any Hazardous Materials on real ptiegarow or formerly owned, leased or
operated by any of them and has not disposed oHamgardous Materials in a manner contrary to angirenmental Laws in each case in any
manner that would reasonably be expected to resaltMaterial Adverse Effect; and
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(d) All buildings on all real propertiasw owned, leased or operated by the Company oSabgidiary are in compliance with
applicable Environmental Laws, except where faitareomply could not reasonably be expected tolré@sa Material Adverse Effect.

SECTION 6. REPRESENTATIONS OF THE PURCHASERS .

Section 6.1. Purchase for InvestmentEach Purchaser severally represents that itrishpsing the Notes for its own account or for one
or more separate accounts maintained by such Recbafor the account of one or more pensionumt fiunds and not with a view to the
distribution thereofprovidedthat the disposition of such Purchaser’s or thepprty shall at all times be within such Purchaser their
control. Each Purchaser understands that the Nates not been registered under the Securities ithzay be resold only if registered
pursuant to the provisions of the Securities Adf an exemption from registration is availablecegt under circumstances where neither
registration nor such an exemption is requireday, land that the Company is not required to regikteNotes.

Section 6.2. Source of FundsEach Purchaser severally represents that atdeasdf the following statements is an accurate

representation as to each source of funds (a “8tute be used by such Purchaser to pay the pueghrase of the Notes to be purchased by
such Purchaser hereunder:

(a) the Source is an “insurance company géaecaunt” (as the term is defined in the Unitedt& Department of Labor’s Prohibited
Transaction Exemption“PTE” ) 95-60) in respect of which the reserves andlii&s (as defined by the annual statement for life
insurance companies approved by the National Aatoniof Insurance Commissioners (thAIC Annual Statement” )) for the general
account contract(s) held by or on behalf of any lege®e benefit plan together with the amount ofréserves and liabilities for the general
account contract(s) held by or on behalf of anyep#mployee benefit plans maintained by the sanmamr (or affiliate thereof as
defined in PTE 95-60) or by the same emplogegnization in the general account do not exc&®8d af the total reserves and liabilities
the general account (exclusive of separate acdwlnlities) plus surplus as set forth in the NAM@Dnual Statement filed with such
Purchaser’s state of domicile; or

(b) the Source is a separate account thaaistained solely in connection with such Purchaskxed contractual obligations under
which the amounts payable, or credited, to any eygd benefit plan (or its related trust) that hasiaterest in such separate account (
any participant or beneficiary of such plan (inéhglany annuitant)) are not affected in any maryethe investment performance of the
separate account; or

(c) the Source is either (i) an insurance camypooled separate account, within the meanifigjiéf 90-1 or (ii) a bank collective
investment fund, within the meaning of the PTE &1aBd, except as disclosed by such Purchaser todhmany in writing pursuant to
this clause (c), no employee benefit plan or grouplans maintained
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by the same employer or employee organization leally owns more than 10% of all assets allocateduch pooled separate account or
collective investment fund; or

(d) the Source constitutes assets of an “invesst fund” (within the meaning of Part V of PTE-84 (the"QPAM Exemption” ))
managed by a “qualified professional asset manageiQPAM” (within the meaning of Part V of the QRAExemption), no employee
benefit plan’s assets that are included in suchstment fund, when combined with the assets afth#ir employee benefit plans
established or maintained by the same employey ankaffiliate (within the meaning of Section V(t)(f the QPAM Exemption) of such
employer or by the same employee organization aswbigred by such QPAM, exceed 20% of the total cliseéts managed by such
QPAM, the conditions of Part I(c) and (g) of the AP Exemption are satisfied, as of the last dayt®fiost recent calendar quarter, the
QPAM does not own a 10% or more interest in the @amy and no person controlling or controlled by @AM (applying the definition
of “control” in Section V(e) of the QPAM Exemption) owns a 20fsrmre interest in the Company (or less than 20¥%gteater than 109
if such person exercises control over the managearepolicies of the Company by reason of its owshar interest) and (i) the identity of
such QPAM and (ii) the names of all employee bémddins whose assets are included in such investimed have been disclosed to the
Company in writing pursuant to this clause (d); or

(e) the Source constitutes assets of a “plafygthin the meaning of Section IV of PTE 96-2B¢“INHAM Exemption” )) managed
by an “in-house asset manager” or “INHAM” (withimet meaning of Part IV of the INHAM Exemption), tbenditions of Part I(a), (g) and
(h) of the INHAM Exemption are satisfied, neithee iNHAM nor a person controlling or controlled thye INHAM (applying the
definition of “control” in Section 1V(d) of the INAM Exemption) owns a 5% or more interest in the @amy and (i) the identity of such
INHAM and (ii) the name(s) of the employee benpfin(s) whose assets constitute the Source havedisgdosed to the Company in
writing pursuant to this clause (e); or

(f) the Source is a governmental plan; or

(g) the Source is one or more employee bepkdits, or a separate account or trust fund coegbia$ one or more employee benefit
plans, each of which has been identified to the @amyg in writing pursuant to this clause (g); or

(h) the Source does not include assets okamployee benefit plan, other than a plan exemph fiftte coverage of ERISA.

As used in this Section 6.2, the terfamployee benefit plan,” “governmental plan,” and“separate account”shall have the respective
meanings assigned to such terms in section 3 c8ERI
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SECTION 7. INFORMATION AS TO COMPANY .
Section 7.1. Financial and Business InformationThe Company shall deliver to each holder of Nthes is an Institutional Investor:

(a)Quarterly Statements- within 60 days (or such shorter period as is &fsdgreater than the period applicable to thegfibhthe
Company’s Quarterly Report on Form 10-Q (tHeorm 10-Q " ) with the SEC regardless of whether the Comparsyligect to the filing
requirements thereof) after the end of each qugifiscal period in each fiscal year of the Compdather than the last quarterly fiscal
period of each such fiscal year), duplicate copfes

(i) a consolidated balance sheet of the Compaud its Subsidiaries as at the end of such quantel

(ii) consolidated statements of income, charigeshareholders’ equity and cash flows of the Gamy and its Subsidiaries, for such
guarter and (in the case of the second and thiadtens) for the portion of the fiscal year endinghveuch quarter,

setting forth in each case in comparative formfitperes for the corresponding periods in the prasifiscal year, all in reasonable detail,
prepared in accordance with GAAP applicable to rgulyrfinancial statements generally, and certitigda Senior Financial Officer as
fairly presenting, in all material respects, th@aficial position of the companies being reportedrmhtheir results of operations and cash
flows, subject to changes resulting from year-etjdssmentsprovidedthat delivery within the time period specified abaf copies of the
Company’s Form 10-Q prepared in compliance withréggiirements therefor and filed with the SEC shalleemed to satisfy the
requirements of this Section 7.1(pjpvided, furtherthat the Company shall be deemed to have madedalislery of such Form 1@ if it
shall have timely made such Form 10-Q available(xXJEDGAR” (or similar service that the Companystenfirmed in writing is
accessible by each holder of Notes) and (y) ohdtae page on the worldwide web (at the date ofAlgieement located at:
http//www.treehousefoods.com) (or on another relevaeb page that the Company has confirmed inngiis accessible by each holde
Notes) and shall have given each Purchaser priteen@which such notice may be made by electrorad to any holder of Notes who has
provided to the Company one or more email addresssst forth in its Schedule A) of such avail&pitin EDGAR and on its home page
(or any similar sources permitted in the foregaitayises (x) and (y)) in connection with each dejisuch availability and notice thereof
being referred to d¥lectronic Delivery” );

(b)Annual Statements- within 120 days (or such shorter period as isld$s greater than the period applicable to thedibtf the
Company’s Annual Report on Form 10-K (thBorm 10-K " ) with the SEC regardless of whether the Compaisyligect to the filing
requirements thereof) after the end of each figeat of the Company, duplicate copies of
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(i) a consolidated balance sheet of the Compan its Subsidiaries as at the end of such year,

(ii) consolidated statements of income, charigeshareholders’ equity and cash flows of the famy and its Subsidiaries for such
year,

setting forth in each case in comparative formfidperes for the previous fiscal year, all in reasble detail, prepared in accordance with
GAAP, and accompanied by an opinion thereon ofpedeent public accountants of recognized natidcaaldsng, which opinion shall st:
that such financial statements present fairly [limaterial respects, the financial position of ttenpanies being reported upon and their
results of operations and cash flows and have pesgrared in conformity with GAAP, and that the ekaation of such accountants in
connection with such financial statements has Ipegte in accordance with generally accepted audstigdards, and that such audit
provides a reasonable basis for such opinion irtitttemstancegrovidedthat the delivery within the time period specifigobve of the
Company’s Form 10-K for such fiscal year (togetwéh the Company’s annual report to shareholdé=my, prepared pursuant to

Rule 14a-3 under the Exchange Act) prepared inrdaoze with the requirements therefor and filechwhie SEC shall be deemed to
satisfy the requirements of this Section 7.1@pdyvided, furtherthat the Company shall be deemed to have madedalislery of such
Form 10-K if it shall have timely made Electroniel¥ery thereof;

(c)SEC and Other Reports- except for information delivered in accordance vtictions 7.1(a) and (b), promptly upon their beiog
available, one copy of (i) each financial statemesiort, notice or proxy statement sent by the @amy or any Subsidiary to its principal
lending banks as a whole (excluding informatiort $ersuch banks in the ordinary course of admiaiiin of a bank facility, such as
information relating to pricing and borrowing aadllity) or to its public securities holders gerlgraand (ii) each regular or periodic
report, each registration statement (without extibkcept as expressly requested by such holdet)each prospectus and all amendments
thereto filed by the Company or any Subsidiary wlith SEC and of all press releases and other statsrmade available generally by the
Company or any Subsidiary to the public concerniegelopments that are Materiptovided,that the Company shall be deemed to have
made delivery of the documents in this Sectioncj.i (it shall have timely made Electronic Delivethereof;

(d)Notice of Default or Event of Default promptly, and in any event within ten Businesy®after a Responsible Officer becomes
aware of the existence of any Default or Event efdblt or that any Person has given any noticalert any action with respect to a
claimed default hereunder or that any Person hanginy notice or taken any action with respeet ¢taimed default of the type referred
to in Section 11(f), a written notice specifyingthature and period of existence thereof and wdtatrathe Company is taking or proposes
to take with respect thereto;

(e)ERISA Matters— promptly, and in any event within five Businessy® after a Responsible Officer becomes awareybhthe
following, a written notice
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setting forth the nature thereof and the actioanif, that the Company or an ERISA Affiliate prope$o take with respect thereto:

(i) with respect to any Plan, any reportablerg, as defined in section 4043(c) of ERISA aredrédgulations thereunder, for which
notice thereof has not been waived pursuant to eeguliations as in effect on the date hereof; or

(ii) the taking by the PBGC of steps to ingt, or the threatening by the PBGC of the institubf, proceedings under section 4042
of ERISA for the termination of, or the appointment trustee to administer, any Plan, or the mdej the Company or any ERISA
Affiliate of a notice from a Multi-employer Plandhsuch action has been taken by the PBGC witteot$p such Multi-employer Plan;
or

(i) any event, transaction or condition tiaduld result in the incurrence of any liability tye Company or any ERISA Affiliate
pursuant to Title | or IV of ERISA or the impositi@f a penalty or excise tax under the provisidithe Code relating to employee
benefit plans, or in the imposition of any Lienamy of the rights, properties or assets of the Gomwr any ERISA Affiliate pursuant
to Title | or IV of ERISA or such penalty or excitx provisions, if such liability or Lien, takeagether with any other such liabilities
Liens then existing, would reasonably be expeatdthtze a Material Adverse Effect;

(f) Notices from Governmental Authority promptly, and in any event within 30 days of iptéhereof, copies of any notice to the
Company or any Subsidiary from any Federal or Skaeernmental Authority relating to any order, nglj statute or other law or
regulation that would reasonably be expected tel@aMaterial Adverse Effect; and

(g)Requested Informatior- with reasonable promptness, such other datardadnation relating to the business, operatiorfsjirf,
financial condition, assets or properties of thenPany or any of its Subsidiaries (including, butheut limitation, actual copies of the
Company’s Form 10-Q and Form 10-K) or relatinghte ability of the Company to perform its obligadmereunder and under the Notes
as from time to time may be reasonably requesteghlgysuch holder of Notes.

Section 7.2. Officer’s Certificate. Each set of financial statements delivered tolddr of Notes pursuant to Section 7.1(a) or Sactid
(b) shall be accompanied by a certificate of a @efhinancial Officer setting forth (which, in thase of Electronic Delivery of any such
financial statements, shall be by separate concudeivery of such certificate to each holder aité):

(a)Covenant Compliance- the information (including detailed calculatiomsjjuired in order to establish whether the Compaay in
compliance with the
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requirements of Sections 10.5(k), 10.6(e), 10.7Hnh8 during the quarterly or annual period covdrgdhe statements then being
furnished (including with respect to each such iBacwhere applicable, the calculations of the mmaxn or minimum amount, ratio or
percentage, as the case may be, permissible umelegrins of such Sections, and the calculatioh@fimount, ratio or percentage then in
existence); and

(b)Event of Default— a statement that such Senior Financial Officardeaiewed the relevant terms hereof and has nwadaused to
be made, under his or her supervision, a revieth@transactions and conditions of the CompanyitarBiubsidiaries from the beginning
the quarterly or annual period covered by the states then being furnished to the date of thefamte and that such review shall not
have disclosed the existence during such peri@hpfcondition or event that constitutes a Defaulim Event of Default or, if any such
condition or event existed or exists (includingthaeiut limitation, any such event or condition ré¢isigl from the failure of the Company or
any Subsidiary to comply with any Environmental )agpecifying the nature and period of existenegdbf and what action the Compe
has taken or proposes to take with respect thereto.

Section 7.3. Visitation. The Company shall permit the representativesacfiénolder of Notes that is an Institutional Ineest

(a)No Default— if no Default or Event of Default then existstla expense of such holder and upon reasonaloleriice to the
Company, to visit the principal executive officetbé Company, to discuss the affairs, financesaaedunts of the Company and its
Subsidiaries with the Company'’s officers, and (vifte consent of the Company, which consent willbetinreasonably withheld) its
independent public accountants, and (with the aansiethe Company, which consent will not be unoeably withheld) to visit the other
offices and properties of the Company and eachiialpg, all at such reasonable times during norbusiness hours as may be reasonably
requested in writingprovidedthat visitations pursuant to this paragraph (a)l sfealimited to no more than once per calendar;yaad

(b)Default— if a Default or Event of Default then existstla¢ expense of the Company, to visit and inspegcoéthe offices or
properties of the Company or any Subsidiary, taréra all their respective books of account, recorelsorts and other papers, to make
copies and extracts therefrom, and to discuss tbgfective affairs, finances and accounts witir tiespective officers and independent
public accountants (and by this provision the Comypauthorizes said accountants to discuss thesffaiances and accounts of the
Company and its Subsidiaries), all at such timesxgunormal business hours and as often as magdeested.

SECTION 8. PAYMENT AND PREPAYMENT OF THE NOTES.

Section 8.1. Maturity . As provided therein, the entire unpaid principallance of the Notes shall be due and payableesttted
maturity date thereof.
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Section 8.2. Optional Prepayments with Make-Whole mount . The Company may, at its option, upon notice asiged below, preps
at any time all, or from time to time any partbfe Notes, in an amount not less than 5.0% of gigeemyate principal amount of the Notes then
outstanding in the case of a partial prepaymeritQ8% of the principal amount so prepaid, and tl&&4AWhole Amount determined for the
prepayment date with respect to such principal athdthe Company will give each holder of Notes teritnotice of each optional
prepayment under this Section 8.2 not less thaae$® and not more than 60 days prior to the dagelfior such prepayment. Each such
notice shall specify such date (which shall be aiBess Day), the aggregate principal amount oNthtes to be prepaid on such date, the
principal amount of each Note held by such holddya prepaid (determined in accordance with Se&i8)) and the interest to be paid on the
prepayment date with respect to such principal arbeing prepaid, and shall be accompanied byt#icate of a Senior Financial Officer
to the estimated Make-Whole Amount due in connectvith such prepayment (calculated as if the dasoh notice were the date of the
prepayment), setting forth the details of such cataton. Two Business Days prior to such prepayptaetCompany shall deliver to each
holder of Notes a certificate of a Senior Finan€#icer specifying the calculation of such Make-th Amount as of the specified
prepayment date.

Section 8.3. Allocation of Partial Prepayments In the case of each partial prepayment of thee$|dhe principal amount of the Notes to
be prepaid shall be allocated among all of the 8late¢he time outstanding in proportion, as neaslpracticable, to the respective unpaid
principal amounts thereof.

Section 8.4. Maturity; Surrender, Etc. In the case of each prepayment of Notes pursuahid@ection 8, the principal amount of each
Note to be prepaid shall mature and become du@ayable on the date fixed for such prepayment (whiall be a Business Day), toget
with interest on such principal amount accrueduithsdate and the applicable Make-Whole Amountyf.&rom and after such date, unless
the Company shall fail to pay such principal amoushén so due and payable, together with the interes Make-Whole Amount, if any, as
aforesaid, interest on such principal amount stedke to accrue. Any Note paid or prepaid in fudllisbe surrendered to the Company and
cancelled and shall not be reissued, and no Neatiétshissued in lieu of any prepaid principal amoof any Note.

Section 8.5. Purchase of NotesThe Company will not and will not permit any Afifite to purchase, redeem, prepay or otherwiseigg:
directly or indirectly, any of the outstanding N@t&xcept upon the payment or prepayment of thesdNotaccordance with the terms of this
Agreement and the Notes. The Company will prompéigcel all Notes acquired by it or any Affiliaterpuant to any payment or prepayment
of Notes pursuant to any provision of this Agreetrad no Notes may be issued in substitution ohange for any such Notes.

Section 8.6. Make-Whole Amount
“Make-Whole Amount” means, with respect to any Note, an amount equbaktexcess, if any, of the Discounted Value of the
Remaining Scheduled Payments with respect to tliedCRrincipal of such Note over the amount of sGeltled Principalprovidedthat the
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Make-Whole Amount may in no event be less than.Zeéoo the purposes of determining the Make-WholeoAnt, the following terms have
the following meanings:

“Called Principal” means, with respect to any Note, the principaluchsNote that is to be prepaid pursuant to Se@&idror has become
or is declared to be immediately due and payabisyaunt to Section 12.1, as the context requires.

“Discounted Value” means, with respect to the Called Principal of loye, the amount obtained by discounting all Remagiischedule
Payments with respect to such Called Principal ftoeir respective scheduled due dates to the 8wttieDate with respect to such Called
Principal, in accordance with accepted financiakfice and at a discount factor (applied on theespemiodic basis as that on which interest
on the Notes is payable) equal to the Reinvestvimtd with respect to such Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of Hoye, .50% over the yield to maturity implied by tfie yields
reported as of 10:00 a.m. (New York City time) ba second Business Day preceding the Settlemertilitit respect to such Called
Principal, on the display designated as “Page REd5uch other display as may replace Page PXBla@wmberg Financial Markets for the
most recently issued actively traded on the run Wr8asury securities having a maturity equal ®oRemaining Average Life of such Called
Principal as of such Settlement Date, or (ii) iflsyields are not reported as of such time or thlely reported as of such time are not
ascertainable (including by way of interpolatictmg Treasury Constant Maturity Series Yields regmyrfor the latest day for which such
yields have been so reported as of the second &sibay preceding the Settlement Date with regpestich Called Principal, in Fede
Reserve Statistical Release H.15 (or any comparaldeessor publication) for U.S. Treasury securiti@ving a constant maturity equal to the
Remaining Average Life of such Called Principabésuch Settlement Date.

In the case of each determination under clélise clause (i), as the case may be, of thegang paragraph, such implied yield will be
determined, if necessary, by (a) converting U.8asury bill quotations to bond equivalent yieldadcordance with accepted financial
practice and (b) interpolating linearly betweent{ig applicable U.S. Treasury security with theurigt closest to and greater than such
Remaining Average Life and (2) the applicable Ul@asury security with the maturity closest to &w$ than such Remaining Average Life.
The Reinvestment Yield shall be rounded to the remolb decimal places as appears in the interestofathe applicable Note.

“Remaining Average Life” means, with respect to any Called Principal, thalmer of years (calculated to the nearest one-twg#ar)
obtained by dividing (i) such Called Principal ir{tt) the sum of the products obtained by multiplyi(a) the principal component of each
Remaining Scheduled Payment with respect to sutledCRrincipal by (b) the number of years (calcethto the nearest orterelfth year) tha
will elapse between the Settlement Date with resfmesuch Called Principal and the scheduled dte afasuch Remaining Scheduled
Payment.
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“Remaining Scheduled Payments’means, with respect to the Called Principal of doye, all payments of such Called Principal and
interest thereon that would be due after the Seéte Date with respect to such Called Principabifpayment of such Called Principal were
made prior to its scheduled due dgvidedthat if such Settlement Date is not a date on whitdrest payments are due to be made under
the terms of the Notes, then the amount of the sesteeding scheduled interest payment will beaedibby the amount of interest accrued to
such Settlement Date and required to be paid dm Settlement Date pursuant to Section 8.2 or Sedt®1.

“Settlement Date” means, with respect to the Called Principal of Moye, the date on which such Called Principal isegrepaid
pursuant to Section 8.2 or has become or is dettarbe immediately due and payable pursuant ttidet2.1, as the context requires.

Section 8.7. Prepayments in Connection with a Chaegpf Control .

(a)Notice of Change of ContraThe Company will promptly, and in any event withid Business Days after the occurrence of any
Change of Control, give written notice of such Ginf Control to each holder of Notes unless natiaespect of such Change of Con
shall have been given pursuant to paragraph (onbéf a Change of Control has occurred, such edailtall contain and constitute an offer
to prepay Notes as described in paragraph (c) batmhshall be accompanied by the certificate desdrin paragraph (f) below.

(b)Notice of Proposed Change of Contiélthe Company proposes to take any action thaCii@pany reasonably believes will result
in the consummation of a Change of Control, the @amy will at least 15 and not more than 60 daysrpd the taking of such action give
written notice thereof to each holder of Notes aorihg and constituting an offer to prepay Notesescribed in paragraph (c) below,
accompanied by the certificate described in papy(8 below, and contemporaneously with such CkasfgControl, prepay all Notes
required to be prepaid in accordance with thisiSe@.7.

The obligation of the Company to prepay Ngtessuant to the offers made in accordance withghragraph (b) and accepted in
accordance with paragraph (d) below is subjedi¢écoccurrence of the Change of Control in respieathich such offers and acceptances
shall have been made. In the event that such Changentrol does not occur on the Proposed PrepayDate in respect thereof, the
prepayment shall be deferred until and shall beentadthe date on which such Change of Controléhdacurs. The Company shall keep
each holder of Notes reasonably and timely informfe@ any such deferral of the date of prepayméitthe date on which such Change
of Control and the prepayment are expected to oeawt (i) any determination by the Company tHé&rés to effect such Change of
Control have ceased or been abandoned (in whightbasoffers and acceptances made pursuant t8éliton 8.7 in respect of such
Change of Control shall be deemed rescinded).
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(c)Offer to Prepay NoteJhe offer to prepay Notes contemplated by paragréahand (b) above shall be an offer to prepay, in
accordance with and subject to this Section 8l7bat not less than all, the Notes held by eadtdroof a Note on a date specified in such
offer (the"Proposed Prepayment Date”). If such Proposed Prepayment Date is in conneetith an offer contemplated by paragraph
(a) above, such date shall be not less than 30afaysot more than 60 days after the date of stfeh &f such Proposed Prepayment Date
is in connection with an offer contemplated by gaaah (b) above, such date shall be the datelibafompany reasonably believes the
Change of Control will be consummated.

(d)AcceptanceA holder of Notes may accept the offer to prepayenaursuant to this Section 8.7 by causing a noficeich
acceptance to be delivered to the Company at 1€adays prior to the Proposed Prepayment Dateildydéaby a holder of Notes to respc
to an offer to prepay made pursuant to this Se@i@rshall be deemed to constitute rejection ohsfter by such holder.

(e)PrepaymentPrepayment of the Notes to be prepaid pursuatigdSection 8.7 shall be at 100% of the principabant of such
Notes together with interest on such Notes acctoig¢ke date of prepayment, without the paymenngfidake-Whole Amount. The
prepayment shall be made on the Proposed Prepayaémexcept as provided in the second paragraphrafyraph (b) above.

(f) Officer’s Certificate Each offer to prepay the Notes pursuant to thigi@e8.7 shall be accompanied by a certificatecated by a
Senior Financial Officer of the Company and datexidate of such offer, specifying: (i) the PropoBegpayment Date; (ii) that such offer
is made pursuant to this Section 8.7; (iii) thenpipal amount of each Note offered to be prepaitigivshall be the outstanding principal
amount of each Note); (iv) the interest that wdudddue on each Note offered to be prepaid, acdoudee Proposed Prepayment Date; and
(v) in reasonable detail, the nature and date @pgsed date of the Change of Control.

Section 8.8. Prepayment in Connection with Asset Bpositions.In the event of any Debt Prepayment Applicatioc@semplated by
Section 10.8, the Company shall offer (thigitial 8.8 Offer ") to prepay each outstanding Note in a principabant which equals the
Ratable Portion for such Note (which offer shaliifevriting and shall offer to make such prepaymam& Business Day which is not less
than 30 and not more than 60 days after the dateeafiotice of offer (théDisposition Prepayment Date”)), together with accrued interest
thereon to the date of such prepayment, but withoytMake-Whole Amount. Each holder of a Note shatlfy the Company of such
holder’s acceptance or rejection of such offer imitth days of receipt thereof by giving notice o€ls acceptance or rejection to the
Company provided, howevethat any holder who fails to so notify the Comparithin 15 days of receipt of the notice of offerpepaymer
shall be deemed to have rejected such offer. Iftenigier rejects or is deemed to have rejected sffeh of prepayment in accordance with
preceding sentence (collectively, thiejecting Holders” ), then, for the purposes of determining complianith Section 10.8(c), the
Company nevertheless will be deemed to have maukba
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Prepayment Application in an amount equal to theaBRe Portion offered to the Rejecting Holders.

In the event (i) there are Rejecting Hotdand (ii) the Leverage Ratio exceeded 3.0 t@4 .€f the end of the fiscal quarter immediately
preceding the date of the Initial 8.8 Offer, thea Company shall offer on a pro rata basis (basgti@respective principal amounts of Notes
held by each holder receiving the offer pursuanhi® sentence) the Ratable Portion previouslyreffeo such Rejecting Holders
(collectively, the'Second Round Offered Amount”) to those holders of Notes that have acceptedhttial offer of prepayment. Such
additional offer shall be made to the acceptinglédd not less than 10 days before the Dispositiepdment Date and each holder receiving
such notice shall accept or reject such additioffar within 5 days of receipt thereof by givingtioe of such acceptance or rejection to the
Company (provided,that any holder who fails to so notify the Compavithin 5 days of receipt of the notice of such diddial offer shall be
deemed to have rejected such additional offer). Gompany shall prepay on the Disposition PrepayrDete the Ratable Portion of each
Note held by the holders who have accepted sueh mffaccordance with this Section &éplusthe amount of any Second Round Offered
Amount to those holders who have accepted suchiauwlali offer in accordance with this Section 8.8¢ain each case, together with accrued
interest thereon to the date of such prepayment.

“Ratable Portion” for any Note means, with respect to a Debt Prepayipplication, an amount equal to the productoftbie Net
Proceeds Amount being applied (or offered to begickin the case of the Notes) to the payment afdsd®ebt multiplied by (y) a fraction
the numerator of which is the outstanding princgrabunt of such Note and the denominator of whédhé aggregate principal amount of
Senior Debt of the Company and its Subsidiaries.

SECTION 9. AFFIRMATIVE COVENANTS .
The Company covenants that so long athe Notes are outstanding:

Section 9.1. Compliance with Law Without limiting Section 10.4, the Company wahd will cause each of its Subsidiaries to, comply
with all laws, ordinances or governmental rulesegulations to which each of them is subject, iditlg, without limitation, ERISA, the USA
Patriot Act and Environmental Laws, and will obtaimd maintain in effect all licenses, certificafgstmits, franchises and other governme
authorizations necessary to the ownership of tlesipective properties or to the conduct of theipeetive businesses, in each case to the
extent necessary to ensure that non-complianceswith laws, ordinances or governmental rules arlatigns or failures to obtain or
maintain in effect such licenses, certificatesngts, franchises and other governmental authodnativould not, individually or in the
aggregate, reasonably be expected to have a Maenarse Effect.

Section 9.2. Insurance The Company will, and will cause each of its Sdiasies to, maintain, with financially sound areputable
insurers, insurance with respect to their respegtioperties and businesses against such caswaltiesontingencies, of such types, on such
terms and in such amounts (including deductiblesnsurance and self-insurance, if adequate resamgemaintained with respect thereto) as
is customary in the case of entities of established
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reputations engaged in the same or a similar bssiaed similarly situated, except where the faitardo so would not, individually or in the
aggregate, reasonably be expected to have a Makearse Effect.

Section 9.3. Maintenance of PropertiesThe Company will, and will cause each of its Sdibsies to, maintain and keep, or cause to be
maintained and kept, their respective propertiegoiod repair, working order and condition (othenrtlordinary wear and tear), so that the
business carried on in connection therewith magrbperly conducted at all timgsovidedthat this Section shall not prevent the Compar
any Subsidiary from discontinuing the operation #r@imaintenance of any of its properties if suisle@htinuance is desirable in the conduct
of its business and the Company has concludedtitdt discontinuance would not, individually or lire taggregate, reasonably be expected to
have a Material Adverse Effect.

Section 9.4. Payment of Taxes and ClaimsThe Company will, and will cause each of its Sdiasies to, file all tax returns required to
be filed in any jurisdiction and to pay and disg®all taxes shown to be due and payable on stieinseand all other taxes, assessments,
governmental charges, or levies imposed on theampiof their properties, assets, income or frarshito the extent the same have become
due and payable and before they have become delihqnd all claims for which sums have become ddepayable that have or might
become a Lien on properties or assets of the Coyngaany Subsidiaryprovidedthat neither the Company nor any Subsidiary negdapg
such tax, assessment, charge, levy or claim ihé)amount, applicability or validity thereof isntested by the Company or such Subsidiary
on a timely basis in good faith and in appropria@ceedings, and the Company or a Subsidiary Hablished adequate reserves therefor in
accordance with GAAP on the books of the Comparguch Subsidiary or (ii) the nonpayment of all steotes, assessments, charges, levies
and claims in the aggregate would not reasonabBxpected to have a Material Adverse Effect.

Section 9.5. Corporate Existence, EtcSubject to Section 10.2, the Company will atiades preserve and keep in full force and effex
corporate existence. Subject to Section 10.2, tmagany will at all times preserve and keep in foitte and effect the corporate existence of
each of its Subsidiaries (unless merged into thagamy or a Wholly-Owned Subsidiary) and all righitel franchises of the Company and its
Subsidiaries unless, in the good faith judgmerihefCompany, the termination of or failure to preseand keep in full force and effect such
corporate existence, right or franchise would matividually or in the aggregate, reasonably beeex@ed to have a Material Adverse Effect.

Section 9.6. Books and RecordsThe Company will, and will cause each of its Sdidsies to, maintain proper books of record and
account in conformity with GAAP and all applicabéguirements of any Governmental Authority haviegal or regulatory jurisdiction over
the Company or such Subsidiary, as the case may be.

Section 9.7. Guaranty Agreement; Releasga) The Company may at any time and from timine cause any Subsidiary which is not
then a Guarantor to become a Guarantor by execatidglelivering a Guaranty Joinder Agreement tt éwtder of Notes and by providing
the following to each holder of a Note:
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(i) an opinion from legal counsel to si&ibsidiary in form and substance substantiallysisbent with the opinions to be delivered
under Section 4.4 relating to the Guaranty Agredraatered into on the date of Closing, and

(ii) certified copies of corporate shogén(including, without limitation, closing certifites) of such Subsidiary which are consistent
in scope with the showings delivered by the Guaraat Closing.

(b) Notwithstanding anything in this Agraent or in the Guaranty Agreement to the contiarthe event that the Company or any
Subsidiary sells the capital stock of a Guarantehghat the Guarantor ceases to be a Subsidrey,upon delivery to each holder of the
Notes of an Office's Certificate by the Company giving notice theresafch Guarantor shall be automatically releasau its obligations
under the Guaranty Agreement (without the needhierexecution or delivery of any other documenaby holder of a Note or any other
Person) if, as of the date of such event, aftengieffect to such release, no Default or EverDefault shall have occurred and be continuing
(and a representation and warranty to that effeait be contained in such Officer’s Certificatepyded that any Guarantor may also be
released from its obligations under the GuarantgeAment at any time with prior written consent aéte holder of a Note.

SecTION 10. NEGATIVE COVENANTS .
The Company covenants that so long athe Notes are outstanding:

Section 10.1. Transactions with Affiliates The Company will not and will not permit any Sigigry to enter into directly or indirectly
any Material transaction or Material group of rethtransactions (including without limitation theatdrial purchase, lease, sale or exchan
properties of any kind or the rendering of any serwith any Affiliate (other than the Companyasrother Subsidiary), except in the
ordinary course and pursuant to the reasonabléresgents of the Company’s or such Subsidiary’sitess and upon fair and reasonable
terms no less favorable to the Company or suchiiabg than would be obtainable in a comparable’silangth transaction with a Person
not an Affiliate.

Section 10.2. Merger, Consolidation, Etc The Company will not and will not permit any Gamaior to consolidate with or merge with
any other Person or convey, transfer or leaser allibstantially all of its assets in a single teanti®n or series of transactions to any Person
unless:

(a) the successor formed by such corsiidid or the survivor of such merger or the Petban acquires by conveyance, transfer or
lease all or substantially all of the assets ofG@enpany or such Guarantor as an entirety, asabe may be, shall be a solvent corporation
or limited liability company organized and existingder the laws of the United States or any Steredf (including the District of
Columbia), and, if the Company or such Guarantootssuch corporation or limited liability compari),such corporation or limited
liability company shall have executed and deliveedach holder of any Notes its assumption ofitlie and punctual performance and
observance of each
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covenant and condition of this Agreement and theesla the case of the Company and of the Guaragtgement in the case of any
Guarantor and (ii) such corporation or limited littp company shall have caused to be deliveredach holder of any Notes an opinion of
nationally recognized independent counsel, or atidgpendent counsel reasonably satisfactory t&®Réwpiired Holders, to the effect that
all agreements or instruments effecting such assampre enforceable in accordance with their teamd comply with the terms hereof;
and

(b) immediately before and immediatelieafjiving effect to such transaction, no DefaulEoent of Default shall have occurred
be continuing, it being agreed that for purposedetérmining compliance with Section 10.7(a) arjdgach transaction shall be treated on
a Pro Forma Basis for the relevant period as haveen consummated as of the last day of the imnedgliareceding fiscal quarter.

No such conveyance, transfer or lease of subsligraibof the assets of the Company or such Guarashall have the effect of releasing
Company or such Guarantor or any successor coiporat limited liability company that shall therédoe have become such in the manner
prescribed in this Section 10.2 from its liabilityder this Agreement or the Notes or the Guaragiedment as the case may be.

Section 10.3. Line of BusinessThe Company will not and will not permit any Sidigry to engage in any business if, as a reshdt, t
general nature of the business in which the Compadyits Subsidiaries, taken as a whole, would teeangaged would be substantially
changed from the general nature of the businesfiich the Company and its Subsidiaries, takenvasale, are engaged on the date of this
Agreement as described in the Memorandprayided,that the foregoing shall not be deemed to prolibguisitions by the Company or its
Subsidiaries as long as the acquired Persons aseicer products companies or other companies apgtiatbusinesses similar to or related
to the current businesses conducted by the Comguashyts Subsidiaries, as well as suppliers to stributors of products similar to those of
the Company and its Subsidiaries.

Section 10.4. Terrorism Sanctions RegulationsThe Company will not and will not permit any Siaary to (a) become a Person
described or designated in the Specially Designidtgtbnals and Blocked Persons List of the OffiE€areign Assets Control or in Section 1
of the Anti-Terrorism Order or (b) engage in anglidegs or transactions with any such Person.

Section 10.5. Liens The Company will not, and will not permit anyitsf Subsidiaries to, directly or indirectly createur, assume or
permit to exist (upon the happening of a contingesrcotherwise) any Lien on or with respect to angperty or asset (including, without
limitation, any document or instrument in respdaj@ods or accounts receivable) of the Companygrsach Subsidiary, whether now
owned or held or hereafter acquired, or any incomarofits therefrom or assign or otherwise conaay right to receive income or profits
(unless it makes, or causes to be made, effectowggion whereby the Notes will be equally and bitasecured with any and all other
obligations thereby secured, such security to ieyaunt to an agreement reasonably satisfactohet®equired Holders and, in any such ¢
the Notes
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shall have the benefit, to the fullest extent that] with such priority as, the holders of the ateay be entitled under applicable law, of an
equitable Lien on such property), except:

(a) Liens for taxes, assessments or otherrgowvental charges which are not yet due and payalitee payment of which is not at the
time required by Section 9.4;

(b) Liens created by or resulting from anigétion or legal proceeding which is currently lgpgontested in good faith by appropriate
proceedingsprovidedthat payment thereof is not required by Section &l Liens securing judgments for the payment afiey not
constituting an Event of Default under Section t1(i

(c) Liens incidental to the conduct of theibass of the Company and its Subsidiaries or theeoship of their property, including,
without limitation, deposits and landlords’, lesspcarriers’, warehousemen'’s, mechanics’, matexégl’s and other similar liens, and Lie
with respect to the performance of bids, trade remts, leases, statutory obligations, surety apealbonds, performance bonds and other
obligations of a like nature, in each case whiehraot incurred in connection with the incurrencénafebtedness and which do not, in the
aggregate, Materially impair the use of such prgpierthe operation of the business of the Compamy its Subsidiaries taken as a whole
or the value of such property for the purposesiohshusiness;

(d) easements, zoning restrictions, rightway and similar encumbrances on real property iragdxy law as arising in the ordinary
course of business that do not secure any moneldigation and do not Materially detract from tredue of the affected property or
interfere with the ordinary conduct of businesshef Company or such Subsidiary;

(e) Liens existing on the date of this Agreatrend securing the Indebtedness of the Companytadbsidiaries referred to in
Schedule 5.15;

(f (i) any Lien in property comprising fixem capital assets or in rights relating theretsedoure any rights granted with respect to such
property in connection with the provision of allapart of the purchase price or cost of the canstm of such property created
contemporaneously with, or within 365 days aftaghsacquisition or the completion of such constamgtor

(i) any Lien in property comprising fixed oapital assets existing in such property at the tiihacquisition thereof, whether or not the
Indebtedness secured thereby is assumed by theadgrop such Subsidiary, or

(iii) any Lien existing in the property of @Bon at the time such Person is acquired by, rdénge or consolidated with the Company
or a Subsidiary or at the time of a sale, leasatloer disposition of the properties of a Persoarasntirety or substantially as an entirety to
the Company or a Subsidiary;
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provided, howevethat with respect to any of the Liens permittedhig Section 10.5(f), (A) the principal amount bétindebtedness
secured by any such Liens shall not exceed, iadgigeegate, 100% of the fair market value of thateel property (as determined in good
faith by the Company), (B) any such Lien shall edtsolely to the item or items of such propertyifoprovement thereon) so acquired or
constructed and (C) with respect to the Liens peechiby clauses (ii) or (iii) of this Section 1&)5f0 such Lien shall have been created or
assumed in contemplation of such consolidation emger or such Person’s becoming a Subsidiary dr aoquisition of property;

(9) Liens securing the extension, renewakptacement of any obligation secured by a Lien jtegthby the foregoing paragraphs
(e) and (f);providedthat (x) the principal amount of Indebtedness settiny such Lien immediately prior to such extensienewal or
replacement is not increased or the maturity tHewrshiced, (y) such Lien is not extended to angofroperty, and (z) immediately after
such extension, renewal or replacement no Defauttvent of Default would exist;

(h) Liens on property or assets of the Compamgny of its Subsidiaries securing Indebtednegagto the Company or to a Wholly-
Owned Subsidiary;

(i) customary bankers’ Liens and rights ob#fedrising by operation of law and incurred on dgigs made in the ordinary course of
business;

(j) Liens on accounts receivable (and relatggporting obligations and books and records) stilbijeany Permitted Securitization
Facility; and

(k) Liens on assets securing Indebtednedseo€ompany or any Subsidiary in addition to thosgcdbed in clauses (a) through
(j) above,provided, that no such Liens shall be incurred if at theetithereof or after giving effect thereto, a DefaulEvent of Default
exists or would exist hereunder, including, withtiomitation, under Section 10.7(b).

For the purposes of this Section 10.5, any Personrhing a Subsidiary after the date of this Agregmskall be deemed to have incurred all
of its then outstanding Liens at the time it becermeéubsidiary, and any Person extending, renesringfunding any Indebtedness secured
by any Lien shall be deemed to have incurred sueh &t the time of such extension, renewal or reifoon

Section 10.6. Subsidiary Debt Limitation. The Company will not, at any time, permit any Sidiary to, directly or indirectly, create,
incur, assume, guarantee, have outstanding, orvaidesbecome or remain directly or indirectly liablith respect to, any Indebtedness other
than:

(a) Indebtedness of a Subsidiary outstandimthe date of this Agreement and described on Stbé&d1l5 and any refinancing,
refunding, extension or renewal of such Indebtesltiest does not increase the principal amount tifiere
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(b) Indebtedness of a Subsidiary owed to the@any or a Wholly-Owned Subsidiary;

(c) Indebtedness of a Subsidiary outstandirigeatime such Subsidiary becomes a Subsidiany éay renewal, extension or
replacement thereof permitted hereunder withoueimse in the principal amount there@fipvidedthat (i) such Indebtedness shall not
have been incurred in contemplation of such Suasidiecoming a Subsidiary and (ii) immediately m$tech Subsidiary becomes a
Subsidiary no Default or Event of Default shallsxi

(d) Indebtedness pursuant to any Permittedr@zation Facility;
(e) Indebtedness of a Subsidiary which is ar&uator hereunder; and

(f) Indebtedness of a Subsidiary in additiothat otherwise permitted by paragraphs (a) thiqeg of this Section 10.@rovided
that on the date such Subsidiary incurs or otherlwecomes liable with respect to any such additionebtedness and immediately
after giving effect thereto and the concurrentrestient of any other Indebtedness, no Default onEeEDefault exists, including,
without limitation, under Section 10.7(b).

Section 10.7. Financial Covenants.

(a)Leverage Ratio The Company will not permit, as of the end ofteiscal quarter, the Leverage Ratio to exceed 853000,
provided,that the Company may permit the Leverage Raticteed 3.50 to 1.00, but in no event greater th@@ th 1.00, for any period of
not more than six successive fiscal quarters sg éanthe Company timely pays the Additional Interequired pursuant to the provisions of
Section 1 and the Notes.

(b) Priority Debt. The Company will not, at any time, permit Prigidebt to exceed 20% of Consolidated Net Worth. gtoposes
of this Section 10.7(b), Consolidated Net Worthlldha determined as of the end of the most recemttjed fiscal quarter.

(c)Minimum Interest Coverag&@he Company will not permit, as of the end of efistal quarter, the ratio of Consolidated EBITDA
to Consolidated Interest Expense, in each castaéommediately preceding four quarter period egdiith the end of such fiscal quarter, to
be less than 2.50 to 1.00.

Section 10.8. Sale of Asset&xcept as permitted under Section 10.2, the Compélhpot, and will not permit any Subsidiary to ake
any Asset Disposition unless:

(a) in the good faith opinion of the boarddokctors or a Responsible Officer of the Companthe board of directors or a
Responsible Officer of such Subsidiary making tlsset Disposition, the Asset Disposition is in exg@for consideration having a f
market value at least equal to that of the propexghanged and such Asset Disposition is, in tleeldaith judgment of the board of
directors or a Responsible
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Officer of the Company or such Subsidiary, in testlinterest of the Company or such Subsidiary;

(b) at the time thereof and immediately affiging effect to the Asset Disposition, no DefaadtEvent of Default would exist, it
being agreed that for purposes of determining c@mpé with Section 10.7(a) and (c), such Asset @igon shall be treated on a Pro
Forma Basis for the relevant period as having lme@summated as of the last day of the immediatelgquling fiscal quarter; and

(c) immediately after giving effect to the As®isposition, the sum of (i) the Disposition Valaf the property subject to such Asset
Disposition, plus (ii) the aggregate Disposition&for all other property that was the subjecafAsset Disposition during the period
of 365 days immediately preceding such Asset Disipos would not exceed 15% of Consolidated Totabéts determined as of the ¢
of the most recently ended fiscal quarter precedirgh Asset Disposition.

To the extent that the Net Proceeds Amount congistf cash for any Transfer to a Person other #maAffiliate of the Company or
Subsidiary is applied to a Debt Prepayment Applicadr applied to a Property Reinvestment Applmativithin one year after such Transfer,
then such Transfer (or, if less than all such Net&eds Amount is applied as contemplated hereuglibe pro rata percentage thereof w
corresponds to the Net Proceeds Amount so appbed),for the purpose of determining compliancetvatibsection (c) of this Section 10.8
as of any date, shall be deemed not to be an Bsgspbsition.

SecTION 11. BVENTS OF DEFAULT .

An“Event of Default” shall exist if any of the following conditions ovents shall occur and be continuing:

(a) the Company defaults in the payment of aniycipal or Make-Whole Amount, if any, on any Mathen the same becomes due
and payable, whether at maturity or at a date fieegrepayment or by declaration or otherwise; or

(b) the Company defaults in the payment of iatgrest on any Note for more than five Busineag®after the same becomes due
and payable; or

(c) (i) the Company defaults in the performan€ or compliance with any term contained in Seti.1(d) or Section 10 or (ii) a
Guarantor defaults in the performance or compliamitie any term of the Guaranty Agreement; or

(d) the Company defaults in the performancerafompliance with any term contained herein (othan those referred to in
Sections 11(a), (b) and (c)) and such default isemedied within 30 days after the earlier ofa(iResponsible Officer obtaining actual
knowledge of such default and (ii) the Company irgog written notice of such default from any halad# a Note (any such written
notice to be identified as a “notice of defaulttaw refer specifically to this Section 11(d)); or
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(e) any representation or warranty made itingriby or on behalf of the Company or any Guaraaotdyy any officer of the Compal
or any Guarantor in this Agreement or the Guarawmreement, as the case may be, or in any writingished in connection with the
transactions contemplated hereby proves to have flaése or incorrect in any material respect ondhie as of which made; or

(f) (i) the Company or any Subsidiary is ifalét (as principal or as guarantor or other syratthe payment of any principal of or
premium or make-whole amount or interest on anglnedness that is outstanding in an aggregateipaireomount of at least
$25,000,000 beyond any period of grace providetl vaspect thereto, or (ii) the Company or any Sliasy is in default in the
performance of or compliance with any term of amiglence of any Indebtedness in an aggregate odis@gprincipal amount of at le¢
$25,000,000 or of any mortgage, indenture or ctlgeeement relating thereto or any other conditiastg, and as a consequence of ¢
default or condition such Indebtedness has becontegs been declared (or one or more Persons @itlecto declare such
Indebtedness to be), due and payable before tedstaaturity or before its regularly scheduled daiepayment, or (iii) as a
consequence of the occurrence or continuation pkaent or condition (other than the passage of timthe right of the holder of
Indebtedness to convert such Indebtedness intdydgterests), (x) the Company or any Subsidiary bxacome obligated to purchase or
repay Indebtedness before its regular maturityedore its regularly scheduled dates of paymenhiaggregate outstanding principal
amount of at least $25,000,000, or (y) one or nR@esons have the right to require the Company pSamsidiary so to purchase or
repay such Indebtedness; or

(9) the Company or any Material Subsidianjigigenerally not paying, or admits in writing itgbility to pay, its debts as they
become due, (ii) files, or consents by answer bemtise to the filing against it of, a petition f@lief or reorganization or arrangement
or any other petition in bankruptcy, for liquidatior to take advantage of any bankruptcy, insolyereorganization, moratorium or
other similar law of any jurisdiction, (iii) makes assignment for the benefit of its creditors), ¢ansents to the appointment of a
custodian, receiver, trustee or other officer wgithilar powers with respect to it or with respertny substantial part of its property,
(v) is adjudicated as insolvent or to be liquidated(vi) takes corporate action for the purposarof of the foregoing; or

(h) a court or Governmental Authority of cortgy jurisdiction enters an order appointing, withoonsent by the Company or an
its Material Subsidiaries, a custodian, receiveistee or other officer with similar powers wittspect to it or with respect to any
substantial part of its property, or constitutimgaader for relief or approving a petition for edlior reorganization or any other petition
in bankruptcy or for liquidation or to take advaggaof any bankruptcy or insolvency law of any jdigsion, or ordering the dissolution,
winding-up or liquidation of the Company or anyitsfMaterial Subsidiaries, or any such petitionlisha filed against the Company or
any of its Material Subsidiaries and such petigball not be dismissed within 60 days; or
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(i) a final judgment or judgments at any omeet outstanding for the payment of money aggregatirexcess of $25,000,000 are
rendered against one or more of the Company ar8litsidiaries and which judgments are not, witlird@ys after entry thereof,
bonded, discharged or stayed pending appeal, oradrdischarged within 60 days after the expiratibsuch stay; or

() (i) an ERISA Event occurs with respectt®ension Plan or Multiemployer Plan which hasltedwr would reasonably be
expected to result in liability of the Company undidle IV of ERISA to the Pension Plan, Multiempkr Plan or the PBGC in an
aggregate amount in excess of $40,000,000, dh@iCompany or any ERISA Affiliate fails to pay wheue, after the expiration of any
applicable grace period, any installment paymett waspect to its withdrawal liability under Secti$201 of ERISA under a
Multiemployer Plan in an aggregate amount in exoé$g0,000,000; or

(k) the Guaranty Agreement shall cease taligli force and effect (other than pursuant to andccordance with Section 9.7(b)) or
the Company or any Guarantor shall contest in aagmar the validity, binding nature or enforceapitif the Guaranty Agreement.

SecTioN 12. REMEDIES ON DEFAULT, ETC .

Section 12.1. Acceleration (a) If an Event of Default with respect to thenGany described in Section 11(g) or (h) (other thafvent
of Default described in clause (i) of Section 11dg¥escribed in clause (vi) of Section 11(g) byua of the fact that such clause encompe
clause (i) of Section 11(g)) has occurred, allNltes then outstanding shall automatically becameédiately due and payable.

(b) If any other Event of Default has meed and is continuing, the Required Holders ntaang time at its or their option, by notice or
notices to the Company, declare all the Notes thestanding to be immediately due and payable.

(c) If any Event of Default describeddaction 11(a) or (b) has occurred and is continuang holder or holders of Notes at the time
outstanding affected by such Event of Default miagng time, at its or their option, by notice otines to the Company, declare all the Notes
held by it or them to be immediately due and pagabl

Upon any Notes becoming due and payatdieiuthis Section 12.1, whether automatically odbglaration, such Notes will forthwith
mature and the entire unpaid principal amount ohduotes, plus (x) all accrued and unpaid intettesteon (including, but not limited to,
interest accrued thereon at the Default Rate) gnthé Make¥Whole Amount determined in respect of such princgmaount (to the full extel
permitted by applicable law), shall all be immedintdue and payable, in each and every case wigiresentment, demand, protest or further
notice, all of which are hereby waived. The Compacknowledges, and the parties hereto agree, dlchtlelder of a Note has the right to
maintain its investment in the Notes free from ggpant by the Company (except as herein specifigathyided for) and that the
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provision for payment of a Make-Whole Amount by @empany in the event that the Notes are prepa&eaccelerated as a result of an
Event of Default, is intended to provide compemsafor the deprivation of such right under suclewinstances.

Section 12.2. Other Remedieslf any Default or Event of Default has occurred @ continuing, and irrespective of whether arogds
have become or have been declared immediatelyrtlhpayable under Section 12.1, the holder of ani ldbthe time outstanding may
proceed to protect and enforce the rights of switidn by an action at law, suit in equity or othppropriate proceeding, whether for the
specific performance of any agreement containedih@r in any Note or in the Guaranty Agreemenfpom@n injunction against a violation
of any of the terms hereof or thereof, or in aidhaf exercise of any power granted hereby or tlyeoelby law or otherwise.

Section 12.3. RescissionAt any time after any Notes have been declaredaha payable pursuant to Section 12.1(b) orl{e)Required
Holders, by written notice to the Company, may ireb@nd annul any such declaration and its consempseif (a) the Company has paid all
overdue interest on the Notes, all principal of dake-Whole Amount, if any, on any Notes that ane dnd payable and are unpaid other
than by reason of such declaration, and all intamesuch overdue principal and Make-Whole Amoifrany, and (to the extent permitted by
applicable law) any overdue interest in respethefNotes, at the Default Rate, (b) neither the @aomy nor any other Person shall have paid
any amounts which have become due solely by reafssunch declaration, (c) all Events of Default &refaults, other than non-payment of
amounts that have become due solely by reasorcbfdeclaration, have been cured or have been wawesiant to Section 17, and (d) no
judgment or decree has been entered for the payohanty monies due pursuant hereto or to the Ndtesescission and annulment un
this Section 12.3 will extend to or affect any sdpsent Event of Default or Default or impair arghti consequent thereon.

Section 12.4. No Waivers or Election of Remediesxfenses, Etc No course of dealing and no delay on the paangfholder of any
Note in exercising any right, power or remedy sbaltrate as a waiver thereof or otherwise prejuslich holde's rights, powers or remedi
No right, power or remedy conferred by this Agreatr@ by any Note upon any holder thereof shakkausive of any other right, power
remedy referred to herein or therein or now or afee available at law, in equity, by statute drestvise. Without limiting the obligations of
the Company under Section 15, the Company willtpahe holder of each Note on demand such furtireruat as shall be sufficient to cover
all costs and expenses of such holder reasonablyred in any enforcement or collection under 8estion 12, including, without limitation,
reasonable attorneys’ fees, expenses and disbunseme

SeEcTION 13. REGISTRATION ; EXCHANGE ; SUBSTITUTION OF NOTES .

Section 13.1. Registration of NotesThe Company shall keep at its principal execuiiffice a register for the registration and
registration of transfers of Notes. The name artties$ of each holder of one or more Notes, eadsferathereof and the name and addre
each transferee of one or more Notes shall betezgisin such register. Prior to due presentmentefgistration of transfer, the Person in
whose name any Note shall be registered shall bmeé
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and treated as the owner and holder thereof fguuaioses hereof, and the Company shall not betatfdoy any notice or knowledge to the
contrary. The Company shall give to any holder bfoge that is an Institutional Investor promptlyomrequest therefor, a complete and
correct copy of the names and addresses of aitexgd holders of Notes.

Section 13.2. Transfer and Exchange of NotedJpon surrender of any Note to the Company aatldress and to the attention of the
designated officer (all as specified in Sectioni(for registration of transfer or exchange dain the case of a surrender for registration of
transfer accompanied by a written instrument ofsfer duly executed by the registered holder ohsdiote or such holder’s attorney duly
authorized in writing and accompanied by the retdéveame, address and other information for notide=sach transferee of such Note or part
thereof), within ten Business Days thereafter Goenpany shall execute and deliver, at the Compaeypense (except as provided below),
one or more new Notes (as requested by the hdideedf) in exchange therefor, in an aggregate jpahamount equal to the unpaid princ
amount of the surrendered Note. Each such new $tati be payable to such Person as such holderegagst and shall be substantially in
the form of Exhibit 1. Each such new Note shaltlaéed and bear interest from the date to whichiesteshall have been paid on the
surrendered Note or dated the date of the surreddéote if no interest shall have been paid therébe Company may require payment of a
sum sufficient to cover any stamp tax or governmlectiarge imposed in respect of any such tran$fidotes. Notes shall not be transferred
in denominations of less than $1,000,000, provitledif necessary to enable the registration ofsfer by a holder of its entire holding of
Notes, one Note may be in a denomination of leas $1,000,000. Any transferee, by its acceptaneeNdte registered in its name (or
name of its nominee), shall be deemed to have redespresentation set forth in Section 6.2.

Section 13.3. Replacement of NotedJpon receipt by the Company at the address atltetattention of the designated officer (all as
specified in Section 18(iii)) of evidence reasogadatisfactory to it of the ownership of and thedotheft, destruction or mutilation of any
Note (which evidence shall be, in the case of atitlrtional Investor, notice from such Institutibhavestor of such ownership and such Ic
theft, destruction or mutilation), and

(a) in the case of loss, theft or destruct@frindemnity reasonably satisfactory to it (praaddthat if the holder of such Note is, or
is a nominee for, an original Purchaser or andtlodgter of a Note with a minimum net worth of atde$10,000,000 or a Qualified
Institutional Buyer, such Person’s own unsecurae@gent of indemnity shall be deemed to be satisfgg or

(b) in the case of mutilation, upon surrera®d cancellation thereof,

within ten Business Days thereafter, the Compaiitg @wn expense shall execute and deliver, inteweof, a new Note, dated and bearing
interest from the date to which interest shall ha@en paid on such lost, stolen, destroyed or atatiiNote or dated the date of such lost,
stolen, destroyed or mutilated Note if no intesdsdll have been paid thereon.
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Section 13.4. Prohibition on Transfer to a Competdr . Each Purchaser agrees that, prior to the existeha Default or Event of
Default, it will not sell, assign or otherwise tsf@r any Note or portion thereof to a CompetitoCompetitor Affiliate. As used herein “
Competitor " means any Person which is primarily engaged énlithes of business of the Company and its Sub#dias described in the
Memorandum or as changed from time to time as pthunder the terms of this Agreementdmpetitor Affiliate " means, with respect
any Competitor, (a) any Person at the time diremtlyndirectly controlling, controlled by or undeommon control with such Competitor,

(b) any other Person of which such Competitor attifme owns 50% or more on a consolidated badiseoéquity interest of such Person, and
(c) any other Person which at the time owns 50%h@re of any class of the capital stock or otheiitgdaterest of such Competitgorovided
that: (i) the provision of investment advisory seeg by a Person to an employee benefit plan wikiolwned or controlled by a Person which
would otherwise be a Competitor or Competitor Adfié shall not of itself cause the Person providingh services to be deemed a Comp

or Competitor Affiliate; and (ii) in no event shalh Institutional Investor be deemed a Competitd€a@mpetitor Affiliate.

SECTION 14. PAYMENTS ON NOTES .

Section 14.1. Place of PaymentSubject to Section 14.2, payments of principakbtWhole Amount, if any, and interest becoming due
and payable on the Notes shall be made in New Weky York at the principal office of JPMorgan Ch&smnk, N.A. in such jurisdiction.
The Company may at any time, by notice to eachdrafla Note, change the place of payment of thiedNso long as such place of payment
shall be either the principal office of the Compamguch jurisdiction or the principal office obank or trust company in such jurisdiction.

Section 14.2. Home Office PaymentSo long as any Purchaser or its nominee shdlidaolder of any Note, and notwithstanding
anything contained in Section 14.1 or in such Notthe contrary, the Company will pay all sums lmitig due on such Note for principal,
Make-Whole Amount, if any, and interest by the noettland at the address specified for such purpdsgvisich Purchaser’'s name in
Schedule A, or by such other method or at suchr@ttiéress as such Purchaser shall have from tinea¢ospecified to the Company in
writing for such purpose, without the presentatioisurrender of such Note or the making of any timtahereon, except that upon written
request of the Company made concurrently with aseaably promptly after payment or prepayment inofuany Note, such Purchaser shall
surrender such Note for cancellation, reasonaldynptly after any such request, to the Companysgirincipal executive office or at the
place of payment most recently designated by theg@my pursuant to Section 14.1. Prior to any sateter disposition of any Note held by
a Purchaser or its nominee, such Purchaser wits atection, either endorse thereon the amouptiotipal paid thereon and the last date to
which interest has been paid thereon or surrend#r Note to the Company in exchange for a new Nptdotes pursuant to Section 13.2.
Company will afford the benefits of this Section2# any Institutional Investor that is the direcindirect transferee of any Note purchased
by a Purchaser under this Agreement and that hde the same agreement relating to such Note &uttehasers have made in this
Section 14.2.
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SeEcTION 15. BEXPENSES, ETC .

Section 15.1. Transaction ExpensedVhether or not the transactions contemplated hesebgonsummated, the Company will pay all
reasonable costs and expenses (including reasoaaiieeys’ fees of a special counsel for the Pagels and, if reasonably required by the
Required Holders, local or other counsel) incutrgdhe Purchasers and each other holder of a Naterinection with such transactions and
in connection with any amendments, waivers or cotssender or in respect of this Agreement or théeBlgwhether or not such amendment,
waiver or consent becomes effective), includinghwit limitation: (a) the reasonable costs and eggs incurred in enforcing or defending
(or determining whether or how to enforce or dejearty rights under this Agreement or the Notesiaesponding to any subpoena or other
legal process or informal investigative demandessim connection with this Agreement or the Notedyy reason of being a holder of any
Note, (b) the reasonable costs and expenses, inglfidancial advisor fees, incurred in connection with the insolvemrybankruptcy of the
Company or any Subsidiary or in connection with eyk-out or restructuring of the transactions eomplated hereby and by the Notes and
(c) the reasonable costs and expenses incurrazhimection with the initial filing of this Agreemeand all related documents and financial
information with the SV(rovided,that such costs and expenses under this clausbdt)not exceed $3,000. The Company will pay, and
will save each Purchaser and each other holdeNafta harmless from, all claims in respect of a@gsf costs or expenses, if any, of brokers
and finders (other than those, if any, retainea [Burchaser or other holder in connection witlpitschase of the Notes).

Section 15.2. Survival The obligations of the Company under this Secti®nvil survive the payment or transfer of any Ndtes
enforcement, amendment or waiver of any provisiotiis Agreement or the Notes, and the terminatibtinis Agreement.

SECTION 16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES | ENTIRE AGREEMENT .

All representations and warranties containein shall survive the execution and deliveryhis Agreement and the Notes, the purchase
or transfer by any Purchaser of any Note or pottieneof or interest therein and the payment ofdote, and may be relied upon by any
subsequent holder of a Note, regardless of anystigation made at any time by or on behalf of sRahchaser or any other holder of a Note.
All statements contained in any certificate or ofihetrument delivered by or on behalf of the Comppursuant to this Agreement shall be
deemed representations and warranties of the Comypater this Agreement. Subject to the precedimgesee, this Agreement and the Nc
embody the entire agreement and understanding batea&ch Purchaser and the Company and supersgui@maiigreements and
understandings relating to the subject matter Hiereo

SeEcTION 17. AVENDMENT AND WAIVER .

Section 17.1. RequirementsThis Agreement and the Notes may be amended, anubgervance of any term hereof or of the Notes may
be waived (either retroactively or prospectivelyith (and only with) the written consent of the Queny and the Required Holders, except
that (a) no amendment or waiver of any of the giovis of Section 1, 2, 3, 4, 5,
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6 or 21 hereof, or any defined term (as it is ubedein), will be effective as to any Purchaseraslconsented to by such Purchaser in wr
and (b) no such amendment or waiver may, withoaiwtitten consent of the holder of each Note atithe outstanding affected thereby,
(i) subject to the provisions of Section 12 relgtin acceleration or rescission, change the ammuithe of any prepayment or payment of
principal of, or reduce the rate or change the tifingayment or method of computation of interesbfothe Make-Whole Amount on, the
Notes, (ii) change the percentage of the princpabunt of the Notes the holders of which are rexglio consent to any such amendmer
waiver, or (iii) amend any of Sections 8, 11(a))112, 17 or 20.

Section 17.2. Solicitation of Holders of Notes

(a)Solicitation. The Company will provide each holder of the Noiegg§pective of the amount of Notes then owned)owith
sufficient information, sufficiently far in advancé the date a decision is required, to enable swtther to make an informed and considered
decision with respect to any proposed amendmerigwar consent in respect of any of the provisibaeeof or of the Notes. The Company
will deliver executed or true and correct copiegach amendment, waiver or consent effected putrsodne provisions of this Section 17 to
each holder of outstanding Notes promptly followthg date on which it is executed and deliveredobyeceives the consent or approval of,
the requisite holders of Notes.

(b)PaymentThe Company will not directly or indirectly pay cause to be paid any remuneration, whether by Waymgplemental or
additional interest, fee or otherwise, or grant aegurity or provide other credit support, to anjder of Notes as consideration for or as an
inducement to the entering into by any holder ofé@d®mf any waiver or amendment of any of the teant provisions hereof unless such
remuneration is concurrently paid, or securityaaaurrently granted or other credit support corenity provided, on the same terms, ratably
to each holder of Notes then outstanding evendh swlder did not consent to such waiver or amemdme

Section 17.3. Binding Effect, etc Any amendment or waiver consented to as providekignSection 17 applies equally to all holders of
Notes and is binding upon them and upon each fitolger of any Note and upon the Company withogare to whether such Note has b
marked to indicate such amendment or waiver. No smeendment or waiver will extend to or affect afigation, covenant, agreement,
Default or Event of Default not expressly amendedaived or impair any right consequent thereonchorse of dealing between the
Company and the holder of any Note nor any delaxarcising any rights hereunder or under any Nb#dl operate as a waiver of any rights
of any holder of such Note. As used herein, the t&his Agreement” and references thereto shallmtbes Agreement as it may from time to
time be amended or supplemented.

Section 17.4. Notes Held by Company, et&olely for the purpose of determining whether thklérs of the requisite percentage of the
aggregate principal amount of Notes then outstandpproved or consented to any amendment, waivesraent to be given under this
Agreement or the Notes, or have directed the ta&frany action provided herein or in the Noteséddken upon the direction of the holders
of a specified percentage of the aggregate prihcipa
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amount of Notes then outstanding, Notes directlydirectly owned by the Company or any of its Adfies shall be deemed not to be
outstanding.

SecTION 18. NoTICES .

All notices and communications provided forehader shall be in writing and sent (a) by telgcibphe sender on the same day sends a
confirming copy of such notice by a recognized aigirt delivery service (charges prepaid), or (byéyistered or certified mail with return
receipt requested (postage prepaid), or (c) bgegrzed overnight delivery service (with chargesppid). Any such notice must be sent:

(i) if to any Purchaser or its nominee, tots®urchaser or nominee at the address specifiezlifitr communications in Schedule A, ¢
such other address as such Purchaser or nominkaalaspecified to the Company in writing,

(ii) if to any other holder of any Note, tocsuholder at such address as such other holddrrshed specified to the Company in writing,
or

(iii) if to the Company, to the Company atatidress set forth at the beginning hereof to tiem@on of the Chief Financial Officer with
a copy to the General Counsel, or at such othenreaddhs the Company shall have specified to thidehof each Note in writing.

Notices under this Section 18 will be deemed gimely when actually receive:

SecTION 19. REPRODUCTION OF DOCUMENTS .

This Agreement and all documents relatingeteerincluding, without limitation, (a) consentsaiwers and modifications that may herea
be executed, (b) documents received by any Purcha#iee Closing (except the Notes themselves)(@nfinancial statements, certificates
and other information previously or hereafter fah&d to any Purchaser, may be reproduced by suchder by any photographic,
photostatic, electronic, digital, or other simifaocess and such Purchaser may destroy any oridficaiment so reproduced. The Company
agrees and stipulates that, to the extent pernitgepplicable law, any such reproduction shalhtmissible in evidence as the original itself
in any judicial or administrative proceeding (whatlor not the original is in existence and whethremot such reproduction was made by ¢
Purchaser in the regular course of business) ap@m@argement, facsimile or further reproductiorso€h reproduction shall likewise be
admissible in evidence. This Section 19 shall mohibit the Company or any other holder of Notesrfrcontesting any such reproduction to
the same extent that it could contest the origimiafrom introducing evidence to demonstrate tleeduracy of any such reproduction.
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SecTION 20. CONFIDENTIAL |NFORMATION .

For the purposes of this Section 20, “Conftagrinformation” means non-public information dedred to any Purchaser by or on behalf of
the Company or any Subsidiary in connection withttlansactions contemplated by or otherwise putgoahis Agreement, provided that
such term does not include information that (a) puaslicly known or otherwise known to such Purchamseor to the time of such disclosure,
(b) subsequently becomes publicly known througlactoor omission by such Purchaser or any persamgagh such Purchaser’s behalf,

(c) otherwise becomes known to such Purchaser titharthrough disclosure by the Company or any ifigrg or (d) constitutes financial
statements delivered to such Purchaser under &éttichat are otherwise publicly available. EaahcRaser will maintain the confidentiality
of such Confidential Information in accordance witlhcedures adopted by such Purchaser in goodtéafitotect confidential information of
third parties delivered to such Purchaser, provitiatisuch Purchaser may deliver or disclose Centidl Information to (i) its directors,
officers, employees, agents, attorneys, trusteésfiiates (to the extent such disclosure reabbnielates to the administration of the
investment represented by its Notes), (ii) itsfficial advisors and other professional advisors agree to hold confidential the Confidential
Information in accordance with the terms of thist® 20, (iii) any other holder of any Note, (af)y Institutional Investor to which it sells
offers to sell such Note or any part thereof or pasticipation therein (if such Person has agreeariting prior to its receipt of such
Confidential Information to be bound by the prowiss of this Section 20), (v) any Person from whiafffers to purchase any security of the
Company (if such Person has agreed in writing gdats receipt of such Confidential Informationtie bound by the provisions of this
Section 20), (vi) any federal or state regulatartharity having jurisdiction over such Purchasgii) the NAIC or the SVO or, in each case,
any similar organization, or any nationally recaggd rating agency that requires access to infoomatbout such Purchaser’s investment
portfolio, or (viii) any other Person to which sugélivery or disclosure may be necessary or apatep(w) to effect compliance with any
law, rule, regulation or order applicable to sucindRaser, (x) in response to any subpoena or t#bal process, (y) in connection with any
litigation to which such Purchaser is a party Qrif{an Event of Default has occurred and is caritig, to the extent such Purchaser may
reasonably determine such delivery and disclosuletnecessary or appropriate in the enforcemefor dhe protection of the rights and
remedies under such Purchaser’s Notes and thissAgret. Each holder of a Note, by its acceptaneeMdte, will be deemed to have agreed
to be bound by and to be entitled to the benefithie Section 20 as though it were a party to aseement. On reasonable request by the
Company in connection with the delivery to any teoldf a Note of information required to be delivete such holder under this Agreement
or requested by such holder (other than a holddrisha party to this Agreement or its nomineeghsuolder will enter into an agreement with
the Company embodying the provisions of this SacZio.

SECTION 21. SUBSTITUTION OF PURCHASER .

Each Purchaser shall have the right to suitstény one of its Affiliates as the purchasethefMotes that it has agreed to purchase
hereunder, by written notice to the Company, wiotice shall be signed by both such Purchaser actu Affiliate, shall contain such
Affiliate’s agreement to be bound by this Agreemamd shall contain a confirmation by such Affiliate
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the accuracy with respect to it of the represematset forth in Section 6. Upon receipt of sucticepany reference to such Purchaser in this
Agreement (other than in this Section 21), shalieemed to refer to such Affiliate in lieu of sumiiginal Purchaser. In the event that such
Affiliate is so substituted as a Purchaser hereuadd such Affiliate thereafter transfers to sudginal Purchaser all of the Notes then held
by such Affiliate, upon receipt by the Company ofice of such transfer, any reference to such iafélas a “Purchaser” in this Agreement
(other than in this Section 21), shall no longedbemed to refer to such Affiliate, but shall refesuch original Purchaser, and such original
Purchaser shall again have all the rights of agirwal holder of the Notes under this Agreement.

SECTION 22. MISCELLANEOUS .

Section 22.1. Successors and Assignsll covenants and other agreements contained éAgreement by or on behalf of any of the
parties hereto bind and inure to the benefit oifr respective successors and assigns (includirthowi limitation, any subsequent holder of a
Note) whether so expressed or t

Section 22.2. Payments Due on Non-Business Daysything in this Agreement or the Notes to the cant notwithstanding (but
without limiting the requirement in Section 8.4tz notice of any optional prepayment specifyusiBess Day as the date fixed for such
prepayment), any payment of principal of or Makedl¢hAmount or interest on any Note that is due diat@ other than a Business Day shall
be made on the next succeeding Business Day witholuiding the additional days elapsed in the commfian of the interest payable on such
next succeeding Business Day; provided that iftla¢urity date of any Note is a date other than sifgss Day, the payment otherwise du
such maturity date shall be made on the next sdaeg®usiness Day and shall include the additiaiagls elapsed in the computation of
interest payable on such next succeeding Businags D

Section 22.3. Accounting TermsAll accounting terms used herein which are not esgly defined in this Agreement have the meanings
respectively given to them in accordance with GAERcept as otherwise specifically provided heré)mall computations made pursuant to
this Agreement shall be made in accordance with 8Aa&nd (ii) all financial statements shall be preddan accordance with GAAP.

Section 22.4. Severability Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuots
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any jurisdon shall (to the full extent permitted by lawgtinvalidate or render unenforceable such
provision in any other jurisdiction.

Section 22.5. Construction, etcEach covenant contained herein shall be constraesk(t express provision to the contrary) as being
independent of each other covenant contained heseithat compliance with any one covenant shal(almsent such an express contrary
provision) be deemed to excuse compliance withaihgr covenant. Where any provision herein refesction to be taken by any Person, or
which such Person is prohibited from taking,
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such provision shall be applicable whether suctoads taken directly or indirectly by such Person.
For the avoidance of doubt, all Schedales Exhibits attached to this Agreement shalldented to be a part hereof.

Section 22.6. Counterparts This Agreement may be executed in any number ofitesparts, each of which shall be an original biutfa
which together shall constitute one instrument.hE@munterpart may consist of a number of copiesdfeeach signed by less than all, but
together signed by all, of the parties hereto.

Section 22.7. Governing Law This Agreement shall be construed and enforceddnraance with, and the rights of the parties dtwll
governed by, the law of the State of New York ediig choice-of-law principles of the law of suclatetthat would permit the application of
the laws of a jurisdiction other than such State.

Section 22.8. Jurisdiction and Process; Waiver ofuly Trial . (a) The Company irrevocably submits to the non+gsigk jurisdiction of
any New York State or federal court sitting in B@rough of Manhattan, The City of New York, oveyamuit, action or proceeding arising
out of or relating to this Agreement or the NofEs.the fullest extent permitted by applicable léwe Company irrevocably waives and agi
not to assert, by way of motion, as a defenselmratise, any claim that it is not subject to thasgliction of any such court, any objection
that it may now or hereafter have to the layinghefvenue of any such suit, action or proceediogdint in any such court and any claim that
any such suit, action or proceeding brought insumh court has been brought in an inconvenientioru

(b) The Company consents to process m#nged by or on behalf of any holder of Notesrig suit, action or proceeding of the nature
referred to in Section 22.8(a) by mailing a copsgréof by registered or certified mail (or any sabsglly similar form of mail), postage
prepaid, return receipt requested, to it at itsesislspecified in Section 18 or at such other addséwhich such holder shall then have been
notified pursuant to said Section. The Companyegtlkat such service upon receipt (i) shall be @eeimevery respect effective service of
process upon it in any such suit, action or proiceednd (ii) shall, to the fullest extent permitteg applicable law, be taken and held to be
valid personal service upon and personal deliveiiy. Notices hereunder shall be conclusively pnesd received as evidenced by a delivery
receipt furnished by the United States Postal $erwr any reputable commercial delivery service.

(c) Nothing in this Section 22.8 shafeat the right of any holder of a Note to servegess in any manner permitted by law, or limit
any right that the holders of any of the Notes maye to bring proceedings against the Companyeircthurts of any appropriate jurisdiction
or to enforce in any lawful manner a judgment ai#diin one jurisdiction in any other jurisdiction.
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(d) THE PARTIESHERETOHEREBY WAIVE TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECTTO THIS AGREEMENT, THE NOTESOR ANY
OTHER DOCUMENT EXECUTED IN CONNECTIONHEREWITH OR THEREWITH.

* k k kK
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If you are in agreement with the foregoinggse sign the form of agreement on a counterpdhnisoAgreement and return it to the
Company, whereupon this Agreement shall becomeding agreement between you and the Company.
Very truly yours,

TrReeHousE Foobs, INC.

By /s/ Dennis F. Riorda
Name:Dennis F. Riordal
Title: Senior Vice President and
Chief Financial Office
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The foregoing is hereby agreed to as of the date=t.
THE NORTHWESTERNMUTUAL LIFE INSURANCE COMPANY

By /s/ Timothy S. Colling
Name Timothy S. Collins
Title:  Its Authorized Representati
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The foregoing is hereby agreed to as of the date=t.
THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA

By /s/ Ellen |. Whittake
Name Ellen I. Whittaker
Title:  Director, Fixed Income Investmer

THE GUARDIAN INSURANCE & ANNUITY COMPANY, INC.

By /s/ Ellen |. Whittake
Name Ellen I. Whittaker
Title:  Director, Fixed Income Investmer

-43-

Note Purchase Agreemi




Treehouse Foods, In
The foregoing is hereby agreed to as of the date=t.

CUNA MuTUAL INSURANCE SOCIETY
CUMIS INSURANCE SOCIETY, INC.
MEMBERS LIFE INSURANCE COMPANY
CUNA MuTuAL LIFE INSURANCE COMPANY

By: MEMBERS Capital Advisors, Inc
acting as Investment Advis

By: /s/ James E. McDonald, .

Name: James E. McDonald,
Title: Director, Private Placemer
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The foregoing is hereby agreed to as of the date=t.

FarRM CREDIT BANK OF TEXAS

By: /s/ Eric J. Pau
Name Eric J. Pau
Title: Vice Presiden
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DEFINED TERMS
As used herein, the following terms have #spective meanings set forth below or set fortthénSection hereof following such term:

“ Acquisition ” means the acquisition (whether by purchase, mecgesolidation or otherwise) of (a) a controllirguéy or other
ownership interest in another Person or (b) asgetaother Person which constitute all or substdigitall of the assets of such Person or of a
line or lines of business conducted by such Person.

“Acquisition and Disposition Adjustments” means, in connection with calculating Consolidd&&iTDA or Consolidated Interest
Expense for any period on a Pro Forma Basis wipeet to any Acquisition and/or Disposition (a) angjected synergies or similar benefits
expected to be realized as a result of such Adtpnsand/or Disposition to the extent such synergiesimilar benefits would be permitted to
be reflected in financial statements prepared mp@nce with Article XI of Regulation S-X underetfsecurities Act, as set forth in the
Officer’s Certificate delivered pursuant to Sectib@(a), and (b) any other demonstrable sastings and other adjustments not included i
foregoing clause (a) that are reasonably anticiphyethe Company to be achieved in connection ®iith such Acquisition and/or Dispositi
for the 12-month period following the consummatidrsuch Acquisition and/or Disposition, which therpany determines are reasonable
and as set forth in the Officer’s Certificate delied pursuant to Section 7.2(p)ovided, that the aggregate additions to Consolidated
EBITDA, for any period being tested, pursuant tig tiause (b) shall not exceed 10% of the sum)d@dinsolidated EBITDA plus (ii) any
adjustment pursuant to the foregoing clause (a).

“Additional Interest” is defined in Section 1.2.

“Affiliate” means, at any time, (i) with respect to any Peraog,other Person that at such time directly oirgudly through one or more
intermediaries Controls, or is Controlled by, oursler common Control with, such first Person, diidfor purposes of Section 10.1 only,
with respect to the Company, shall also include Resson beneficially owning or holding, directlyindirectly, 10% or more of any class of
voting or equity interests of the Company or anpsidiary or any Person of which the Company an&itissidiaries beneficially own or ho
in the aggregate, directly or indirectly, 10% orrmof any class of voting or equity interests. Aediin this definition;Control” means the
possession, directly or indirectly, of the powedieect or cause the direction of the managemeditpaticies of a Person, whether through the
ownership of voting securities, by contract or otfise. Unless the context otherwise clearly reqiamy reference to an “Affiliate” is a
reference to an Affiliate of the Company.

“Anti-Terrorism Order” means Executive Order No. 13224 of September 23, 2locking Property and Prohibiting Transactiarith
Persons Who Commit, Threaten to Commit or Suppertdrism, 66 U.S. Fed. Reg. 49, 079 (2001), as detbn

ScHEDULE B
(to Note Purchase Agreement)




“Asset Disposition” means any Transfer except:
(a) any Transfer from the Company to a Wh@hned Subsidiary or from a Subsidiary to the Conyparto another Subsidiary;

(b) any Transfer made in the ordinary courfdeusiness and involving only property that is eitfil) held for lease or sale or
(2) equipment, fixtures, supplies or materialsarger required in the operation of the businegh@fCompany or any of its Subsidiarie:
that is obsolete;

(c) any Transfer involving only accounts reedile (and related supporting obligations and ba@widrecords) owned by the Company
or a Subsidiary being sold or otherwise transfetoeal Special Purpose Finance Subsidiary pursoantyt Permitted Securitization
Facility; and

(d) any Transfer by the Company or a Subsjdiiproperty acquired or constructed after the adtClosing so long as such property is
leased back by the Company or such Subsidiargsseé, substantially concurrently with such Trar(sféSale-Leaseback”provided tha
such Sald-easeback occurs within 365 days of the origingl#sition or construction of such property by then@pany or such Subsidia

“Business Day”means (a) for the purposes of Section 8.6 only,dayyother than a Saturday, a Sunday or a day achvebmmercial
banks in New York City are required or authorized¢ closed, and (b) for the purposes of any qihmrision of this Agreement, any day
other than a Saturday, a Sunday or a day on whistneercial banks in New York, New York or Chicagtinbis are required or authorized
be closed.

“Capital Lease” means, at any time, a lease with respect to whieheissee is required concurrently to recognizatgisition of an
asset and the incurrence of a liability in accoogawith GAAP.

“Change of Control” means an event or series of events by which anmgpé or “group” (as such terms are used in Sestib#(d) and
14(d) of the Exchange Act, but excluding any empkpenefit plan of such person or its subsidiagird,any person or entity acting in its
capacity as trustee, agent or other fiduciary eniagstrator of any such plan) becomes the “benafficivner” (as defined in Rules 13d-3 and
13d-5 under the Exchange Act), directly or indilgadf 50% or more of the equity securities of Barrower entitled to vote for members of
the board of directors or equivalent governing boflihe Company on a fully-diluted basis.

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amdraiadime to time, and the rules and regulatior@mulgated thereunder
from time to time.

“Company” means TreeHouse Foods, Inc., a Delaware corporatiany successor that becomes such in the maneseribed in
Section 10.2.
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“Confidential Information” is defined in Section 20.

“Consolidated Domestic Assetsmeans, as of any date of determination, the ndt balue of all assets of the Company and its Doim
Subsidiaries on such date determined on a consetidsasis in accordance with GAAP.

“Consolidated EBITDA” means, with reference to any period, ConsolidatetiB¥wrnings for such perigaus, to the extent deducted in
calculating Consolidated Net Earnings, (i) Consatidl Interest Expense, (ii) provisions for Fedestalie, local and foreign income taxes, (iii)
depreciation, (iv) amortization, (v) non-recurriegpenses or losses of the Company and its Sulisgli@ducing such Consolidated Net
Earnings which do not represent a cash item in peciod,providedthat Consolidated EBITDA shall be decreased byatheunt of any cash
expenditures in such period related to non-caskmrsgs or losses added back to Consolidated EBITWDidglany prior period, (vi) any non-
cash stock-based compensation expenses of the @grapd its Subsidiaries reducing Consolidated Neviine for such period and
(vii) Acquisition and Disposition Adjustments, athlculated for the Company and its Subsidiariezcitordance with GAAP on a consolida
basis. For purposes of determining compliance ®éhtion 10.7(a) and (c) only, Consolidated EBITDWwlsbe determined on a Pro Forma
Basis.

“Consolidated Interest Expense”means, for any period, for the Company and its Siidres on a consolidated basis and without
duplication, the sum of (a) all interest, premiuayments, debt discount, fees, charges and relapmhees of the Company and its
Subsidiaries in connection with borrowed moneyl(idig capitalized interest) or in connection witle deferred purchase price of assets, in
each case to the extent treated as interest indaroce with GAAP, (b) the portion of rent expenéhe Company and its Subsidiaries with
respect to such period under Capital Leases thigdsed as interest in accordance with GAAP, ahthé amount of payments in respect of
Off-Balance Sheet Liabilities of the Company arsdSubsidiaries with respect to such period thatratiee nature of interest (including, with
respect to securitization transactions, the aggeedjacount (net of reserves) from the face vafub®assets transferregyovidedthat
Consolidated Interest Expense for any period shallude any amortization or write-off of deferréalincing fees during such period. For
purposes of determining compliance with Sectior ().only, Consolidated Interest Expense shalldterthined on a Pro Forma Basis.

“Consolidated Net Earnings” means, for any period, the net earnings (or los#)eoCompany and its Subsidiaries for such period,
determined on a consolidated basis in accordanteGAAP, excluding (to the extent deducted to claltmiConsolidated Net Earnings) any
extraordinary and non-recurring gains or losses.

“ Consolidated Net Worth” means, as at any date of determination, the vdla®mokholdersequity of the Company and its Subsidial
as of such date determined on a consolidated eatcordance with GAAP.
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“Consolidated Total Assets’means, as at any date of determination, the tetata of the Company and its Subsidiaries on sateh d
determined on a consolidated basis in accordanteGAAP.

“Consolidated Total Indebtedness”’means, as at any date of determination and witthaplication, the aggregate Indebtedness of the
Company and its Subsidiaries as of such date eaémibn a consolidated basis in accordance with BRAA

“Debtor Relief Laws” means the Bankruptcy Code of the United Statesalirudher liquidation, conservatorship, bankruptagsignmer
for the benefit of creditors, moratorium, rearramgeat, receivership, insolvency, reorganizatiorsiotilar debtor relief laws of the United
States or other applicable jurisdictions from titméime in effect and affecting the rights of cteds generally.

“Debt Prepayment Application” means, with respect to any Transfer of propertystituiing an Asset Disposition, the applicationtbg
Company or any Subsidiary of cash in an amountldgquae Net Proceeds Amount (or portion theredfhwespect to such Transfer to pay
Senior Debt of the Company or any Subsidiary (othan Senior Debt in respect of any revolving dredisimilar credit facility providing the
Company or any Subsidiary with the right to obtaians or other extensions of credit from time togj except to the extent that in connec
with such payment of Senior Debt the availabilitycedit under such credit facility is permanentgluced by an amount not less than the
amount of such proceeds applied to the paymeniaf Senior Debt).

“Default” means an event or condition the occurrence orendst of which would, with the lapse of time or tfieing of notice or both,
become an Event of Default.

“Default Rate” means that rate of interest that is the greaté) 80% per annum above the rate of interest dtetelause (a) of the first
paragraph of the Notes or (ii) 2.0% over the rdtaterest publicly announced by JPMorgan ChasekBHEPA. in New York, New York as its
“base” or “prime” rate.

“Disposition” means the sale, transfer, license, lease or otsgosltion (including any sale and leaseback tretisa) of any property by
any Person, including any sale, assignment, transfether disposal, with or without recourse, 0§ @otes or accounts receivable or any
rights and claims associated therewith.

“Disposition Value” means, at any time, with respect to any property

(a) in the case of property that does not titate Subsidiary Stock, the book value thereoled at the time of the disposition thereof
in good faith by the Company, and

(b) in the case of property that constitutebstdiary Stock, an amount equal to that percentdtpeok value of the assets of the
Subsidiary that issued such Subsidiary Stock egusi to the percentage that such Subsidiary Sepriesents of
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all of the outstanding capital stock or similar iginterests of such Subsidiary (assuming, in mglguch calculations, that all Securities
convertible into such capital stock or similar éguiterests are so converted and giving full gftecall transactions that would occur or be
required in connection with such conversion) deteeth at the time of the disposition thereof, in ddaith by the Company.

“Domestic Subsidiary” means any Subsidiary that is organized under the ¢d any governmental subdivision of the Unitedt&s.
“Electronic Delivery” is defined in Section 7.1(a).

“Environmental Laws” means any and all Federal, state, local, and forstgtutes, laws, regulations, ordinances, rulelgments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or governmentalatsts relating to pollution and the
protection of the environment or the release of mayerials into the environment, including but mited to those related to Hazardous
Materials.

“ERISA” means the Employee Retirement Income Security At9d4, as amended from time to time, and the ralesregulations
promulgated thereunder from time to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incatgd) that is treated as a single employer togetith the
Company under section 414 of the Code.

“ERISA Event” means (a) a Reportable Event with respect to ai¢teR$an; (b) a withdrawal by the Company or any&RAffiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargiaployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thatéated as such a withdrawal under Section 40@2(ERISA; (c) a complete or partial
withdrawal by the Company or any ERISA Affiliate@f a Multiemployer Plan or the receipt of notificatthat a Multiemployer Plan is in
reorganization that could reasonably be expectedsalt in a material liability to the Company oyeERISA Affiliate; (d) the filing of a
notice of intent to terminate, the treatment olanRyimendment as a termination under Section 404041 A of ERISA, or the
commencement of proceedings by the PBGC to termimd@ension Plan or Multiemployer Plan; (e) an egegondition which constitutes
grounds under Section 4042 of ERISA for the tertdmeof, or the appointment of a trustee to adntémisany Pension Plan or Multiemployer
Plan; or (f) the imposition of any material liabjlunder Title IV of ERISA, other than for PBGC preims due but not delinquent under
Section 4007 of ERISA, upon the Company or any BRAHiliate.

“Event of Default” is defined in Section 11.
“Form 10-K " is defined in Section 7.1(b).
“Form 10-Q " is defined in Section 7.1(a).




“GAAP” means generally accepted accounting principles affect from time to time in the United Statesfofierica.
“Governmental Authority” means
(a) the government of
(i) the United States of America or any Statether political subdivision thereof, or

(ii) any other jurisdiction in which the Commpeor any Subsidiary conducts all or any part ®bitisiness, or which asserts jurisdic
over any properties of the Company or any Subsid@ar

(b) any entity exercising executive, legisiatijudicial, regulatory or administrative functgaf, or pertaining to, any such government.

“Guarantor” means (i) as of the date of Closing, Bay Valleydsd.LC, a Delaware limited liability company, afil subsequent to the
date of Closing, any Subsidiary which has satisfiedrequirements of Section 9.7(a), subject, themse, to release pursuant to and in
accordance with the provisions of Section 9.7(b).

“Guaranty” means, with respect to any Person, any obligag&ngpt the endorsement in the ordinary course sihbas of negotiable
instruments for deposit or collection) of such Barguaranteeing or in effect guaranteeing any itetktess, dividend or other obligation of
any other Person in any manner, whether directipdirectly, including (without limitation) obligains incurred through an agreement,
contingent or otherwise, by such Person:

(a) to purchase such indebtedness or obligati@ny property constituting security therefor;

(b) to advance or supply funds (i) for theghase or payment of such indebtedness or obligatiofii) to maintain any working capital
or other balance sheet condition or any incomestant condition of any other Person or otherwissdieance or make available funds for
the purchase or payment of such indebtedness igatibh;

(c) to lease properties or to purchase pragseadr services primarily for the purpose of aggythe owner of such indebtedness or
obligation of the ability of any other Person tokmgayment of the indebtedness or obligation; or

(d) otherwise to assure the owner of suchbtebiness or obligation against loss in respecetfer

In any computation of the indebtedness or othéilitees of the obligor under any Guaranty, thegbtedness or other obligations that are the
subject of such Guaranty shall be assumed to keetdibligations of such obligor.
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“Guaranty Agreement” shall mean the Guaranty Agreement dated Septen2h@0P6, substantially in the form of Exhibit 9a5,
amended, modified or supplemented from time to time

“Guaranty Joinder Agreement” means the Guaranty Joinder Agreement substanitiethe form of Exhibit A to the Guaranty
Agreement, as amended, modified or supplementexdl firoe to time.

“Hazardous Material” means any and all pollutants, toxic or hazardoustegaor other substances that might pose a hazaehtth and
safety, the removal of which may be required orgbeeration, manufacture, refining, productioncpssing, treatment, storage, handling,
transportation, transfer, use, disposal, releasehdrge, spillage, seepage or filtration of whichr shall be restricted, prohibited or penalized
by any applicable law including, but not limited &sbestos, urea formaldehyde foam insulation,ghddyinated biphenyls, petroleum,
petroleum products, lead based paint, radon gasmilar restricted, prohibited or penalized substan

“holder” means, with respect to any Note the Person in whase such Note is registered in the register ramiet by the Company
pursuant to Section 13.1.

“Indebtedness” with respect to any Person means, at any time pwittuplication,
(a) its liabilities for borrowed money and iieslemption obligations in respect of mandatoiigaemable Preferred Stock;

(b) its liabilities for the deferred purchaséce of property acquired by such Person (excly@diccounts payable arising in the ordinary
course of business but including all liabilitiegated or arising under any conditional sale orrditle retention agreement with respect to
any such property);

(c) all liabilities appearing on its balan¢est in accordance with GAAP in respect of Capitsses;

(d) all liabilities for borrowed money secutgglany Lien with respect to any property ownedsbgh Person (whether or not it has
assumed or otherwise become liable for such lizs);

(e) all its liabilities in respect of lettav§credit or instruments serving a similar functissued or accepted for its account by banks and
other financial institutions (whether or not regmeting obligations for borrowed money);

(f) the aggregate Swap Termination Value bSalap Contracts of such Person; and
(9) any Guaranty of such Person with respetabilities of a type described in any of clauégsthrough (f) hereof.
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Indebtedness of any Person shall include all otitiga of such Person of the character describethimses (a) through (g) to the extent such
Person remains legally liable in respect theresfvitbstanding that any such obligation is deemeba@xtinguished under GAAP.

“Institutional Investor” means (a) any Purchaser of a Note, (b) any holdeMNwnte holding (together with one or more ofsffliates)
more than 10% of the aggregate principal amoutti@Notes then outstanding, (c) any bank, trustpaom, savings and loan association or
other financial institution, any pension plan, amyestment company, any insurance company, anyebrmkdealer, or any other similar
financial institution or entity, regardless of léfam, and (d) any Related Fund of any holderrof Blote.

“Leverage Ratio” means, with respect to the Company on a consotidagsis with its Subsidiaries, as of the end off@soal quarter, the
ratio of Consolidated Total Indebtedness at theafradich fiscal quarter to Consolidated EBITDA foe four fiscal quarters then ending.

“Lien” means, with respect to any Person, any mortgaae,pledge, charge, security interest or othermcance, or any interest or ti
of any vendor, lessor, lender or other secured/pgardr of such Person under any conditional salatleer title retention agreement or Capital
Lease, upon or with respect to any property ortagfsguch Person (including in the case of stotdglholder agreements, voting trust
agreements and all similar arrangements).

“Make-Whole Amount” is defined in Section 8.6.

“Material” means material in relation to the business, ogmratiaffairs, financial condition, assets or prtipsrof the Company and its
Subsidiaries taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the busiopssations, affairs, financial condition, assetgroperties
of the Company and its Subsidiaries taken as aeaylool(b) the ability of the Company to performdtdigations under this Agreement and
Notes, or (c) the validity or enforceability of shhgreement or the Note

“Material Subsidiary” means (i) any Guarantor and (ii) any direct oriiedi Domestic Subsidiary of the Company (a) thaltagsets of
which exceed, as at the end of any calendar quartér the case of the consummation of any Actjoisi(calculated on a Pro Forma Basis
taking into account the consummation of such Adtjaiy), 10% of Consolidated Domestic Assets, origgttributed 10% or more of
Consolidated EBITDA in any fiscal year or, in these of the consummation of any Acquisition, cal@dan a Pro Forma Basis taking into
account the consummation of such Acquisition asigh Acquisition occurred on the first day of tieedl year most recently ended.

“Memorandum” is defined in Section 5.3.

“Multiemployer Plan” means any Plan that is a “multiemployer plan” (@hsterm is defined in section 4001(a)(3) of ERISA)
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“NAIC” means the National Association of Insurance Comnionigss or any successor thereto.
“Net Proceeds Amount” means, with respect to any Transfer by the Compamyy Subsidiary, an amount equal to diféeerenceof

(a) the aggregate amount of the consider#tialued at the fair market value thereof by the @any or such Subsidiary in good faith)
received by the Company or such Subsidiary in r@spesuch Transfeminus

(b) (i) all ordinary and reasonable out-ofsetccosts, fees and expenses actually incurredidty Berson in connection with such
Transfer and (ii) taxes paid or reasonably estich&iebe payable as a result of such Transfer.

“Notes” is defined in Section 1.

“Off-Balance Sheet Liabilities” means, with respect to any Person as of any datetefmination thereof, without duplication andhe
extent not included as a liability on the consdkdbbalance sheet of such Person and its Subsigliaraccordance with GAAP: (a) with
respect to any asset securitization transactiaru@ing any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred, anchiiipther payment, recourse, repurchase, hold hasmiledemnity or similar obligation of such
Person or any of its Subsidiaries in respect aétagsansferred or payments made in respect thestiwdr than limited recourse provisions i
are customary for transactions of such type andrnibigher (x) have the effect of limiting the lamscredit risk of such purchasers or
transferees with respect to payment or performagdbe obligors of the assets so transferred noin{gair the characterization of the
transaction as a true sale under applicable lavetu@ing, without limitation, Debtor Relief Lawg}y) the monetary obligations under any
financing lease or so-called “synthetic,” tax reiem or off-balance sheet lease transaction whiglon the application of any Debtor Relief
Law to such Person or any of its Subsidiaries, wdna characterized as indebtedness; and (c) ary withnetary obligation arising with
respect to any other transaction which (i) is cbt@réized as indebtedness for tax purposes bubnaictounting purposes in accordance with
GAAP or (i) is the functional equivalent of or ekthe place of borrowing but which does not ctuistia liability on the consolidated bala
sheet of such Person and its Subsidiaries (forqaapof this clause (c), any transaction structtogutovide tax deductibility as interest
expense of any dividend, coupon or other periodiymnpent will be deemed to be the functional equiviaté a borrowing).

“Officer’'s Certificate” means a certificate of a Senior Financial Officeofany other officer of the Company whose respulitges
extend to the subject matter of such certificate.

“PBGC” means the Pension Benefit Guaranty Corporatiomregf¢o and defined in ERISA or any successor there
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“Pension Plan” means any “employee pension benefit plan” (as serich is defined in Section 3(2) of ERISA), otheautra
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Compamny ERISA Affiliate or to which
the Company or any ERISA Affiliate contributes @shan obligation to contribute, or in the case wiudtiple employer or other plan
described in Section 4064(a) of ERISA, has madéritarions at any time during the immediately pidiog five plan years.

“Permitted Securitization Facility” means any transaction or series of transactioravimg the sale of accounts receivable (and related
supporting obligations and books and records) sg &s the Indebtedness thereunder and other payrikgeations with respect thereto are
nonrecourse to the Company and its Subsidiariée{dhan any Special Purpose Finance Subsidiatygr than limited recourse provisions
that are customary for transactions of such tygedannot 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 an individual, partnership, corporation, teahiliability company, association, trust, uninamated organization, busine
entity or Governmental Authority.

“Plan” means an “employee benefit plan” (as defined itice8(3) of ERISA) subject to Title | of ERISA thi or, within the preceding
five years, has been established or maintainet, which contributions are or, within the precedfivg years, have been made or required to
be made, by the Company or any ERISA Affiliate athwespect to which the Company or any ERISA Adfit may have any liability.

“Preferred Stock” means any class of capital stock of a Person shaefferred over any other class of capital stoclsimilar equity
interests) of such Person as to the payment odlelinds or the payment of any amount upon liquidatiogissolution of such Person.

“Priority Debt” means the sum, without duplication, of (i) Indelotess of the Company and any Subsidiary secureddmns Inot
otherwise permitted by paragraphs (a) throughf(§exction 10.5 plus (ii) Indebtedness of Subsidgriot otherwise permitted by paragraphs
(a) through (e) of Section 10.6.

“Pro Forma Basis” means, with respect to the calculation of Constid&BITDA or Consolidated Interest Expense for pagiod, that
such calculation shall give pro forma effect tofatljuisitions and/or Dispositions during such péras if such Acquisitions and/or
Dispositions occurred on the first day of such @@rincluding the incurrence or repayment of argelitedness in connection therewith and
(to the extent such information in sufficient detaireasonably available) including or excludihe results of operations of the business
acquired or disposed of.

“property” or“properties” means, unless otherwise specifically limited, mrgbersonal property of any kind, tangible or irgfite,
choate or inchoate.
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“Property Reinvestment Application” means, with respect to any Transfer of propertystituting an Asset Disposition, the application
of an amount equal to the Net Proceeds Amountdaign thereof) with respect to such Transfer ® dequisition by the Company or any of
its Subsidiaries of operating assets for the Compamany Subsidiary to be used in the principalitess of such Person (or of an entity
owning operating assets, in which event the Prggeeinvestment Application shall be limited to fag market value of such operating
assets).

“PTE” is defined in Section 6.2(a).
“Purchaser” is defined in the first paragraph of this Agreement

“Qualified Institutional Buyer” means any Person who is a “qualified institutidmafer” within the meaning of such term as set famth
Rule 144A(a)(1) under the Securities Act.

“Related Fund” means, with respect to any holder of any Note,fany or entity that (i) invests in Securities onkdoans, and (ii) is
advised or managed by such holder, the same ineestaavisor as such holder or by an affiliate afsbolder or such investment advisor.

“Reportable Event” means any of the events set forth in Section 4048(ERISA, other than events for which the 30 datice period
has been waived.

“Required Holders” means, at any time, the holders of at least 51p6intipal amount of the Notes at the time outstagdexclusive of
Notes then owned by the Company or any of its iatiés).

“Responsible Officer” means any Senior Financial Officer and any othficef of the Company with responsibility for thenaiciistration
of the relevant portion of this Agreement.

“SEC” shall mean the Securities and Exchange CommisgitredJnited States, or any successor thereto.
“Securities” or “Security” shall have the meaning specified in Section 2(XhefSecurities Act.

“Securities Act” means the Securities Act of 1933, as amended fimmtb time, and the rules and regulations pronteltjthereunder
from time to time in effect.

“Senior Debt” means any Indebtedness of the Company or any Satys@ving to any Person which is not the Compangubsidiary or
an Affiliate and which is not expressed to be jumipsubordinate to any other Indebtedness of tiragiany or such Subsidiary.

“Senior Financial Officer” means the chief financial officer, principal accting officer, treasurer or comptroller of the Compa
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“Special Purpose Finance Subsidiary’'means any Subsidiary of the Company created sfiletlyhe purpose of, and whose sole activity
shall consist of, acquiring and financing accouativable of the Company and its Subsidiariesyaursto a Permitted Securitization
Facility.

“Subsidiary” means, as to any Person, any other Person in whidhfirst Person or one or more of its Subsidéapiesuch first Person
and one or more of its Subsidiaries owns sufficegntity or voting interests to enable it or them dagroup) ordinarily, in the absence of
contingencies, to elect a majority of the direcfansPersons performing similar functions) of sgeleond Person, and any partnership or joint
venture if more than a 50% interest in the prajit€apital thereof is owned by such first Persoora or more of its Subsidiaries or such first
Person and one or more of its Subsidiaries (udlesl partnership or joint venture can and doesarilly take major business actions with
the prior approval of such Person or one or moiliess@ubsidiaries). Unless the context otherwisarty requires, any reference to a
“Subsidiary” is a reference to a Subsidiary of Gampany.

“Subsidiary Stock” means, with respect to any Person, the capitak stotimited liability company or other equity imests (or any
options or warrants to purchase stock or similaitgdnterests or other Securities exchangeablefaonvertible into stock or similar equity
interests) of any Subsidiary of such Person.

“SVO” means the Securities Valuation Office of the NAIGny successor to such Office.

“Swap Contract” means (a) any and all interest rate swap transes;timsis swap transactions, basis swaps, crediatiee transactions,
forward rate transactions, commaodity swaps, comtgagftions, forward commodity contracts, equityequity index swaps or options, bond
or bond price or bond index swaps or options owvérd foreign exchange transactions, cap transagtitwor transactions, currency options,
spot contracts or any other similar transactionanyr of the foregoing (including, but without limiton, any options to enter into any of the
foregoing), and (b) any and all transactions of king, and the related confirmations, which arejecitto the terms and conditions of, or
governed by, any form of master agreement publislyetthe International Swaps and Derivatives Asgmmalnc., any International Foreign
Exchange Master Agreement, or any other form oftenagyreement.

“Swap Termination Value” means, in respect of any one or more Swap Contraftts taking into account the effect of any I&gal
enforceable netting agreement relating to such Sdwayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheestvith, such termination value(s), and (b) for date prior to the date referenced in
clause (a), the amounts(s) determined as the mamatket values(s) for such Swap Contracts, asmé&ted based upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Contracts.

“Transfer " means, with respect to any Person, any tranga¢itieluding by merger, consolidation or dispositaf all or substantially all
the assets of such Person) in which such
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Person sells, conveys, transfers or leases (a@)esdy of its property, including, without limitah, Subsidiary Stock.

“USA Patriot Act” means United States Public Law 107-56, Uniting &trdngthening America by Providing Appropriate ool
Required to Intercept and Obstruct Terrorism (USWRIOT ACT) Act of 2001, as amended from time tmdi, and the rules and regulations
promulgated thereunder from time to time in effect.

“Wholly-Owned Subsidiary” means, at any time, any Subsidiary one hundredepedt all of the equity interests (except direstor
qualifying shares) and voting interests of which awned by any one or more of the Company and timepgany’s other Wholly-Owned
Subsidiaries at such time.
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DISCLOSURE MATERIALS

1. Power Point slides of Treehouse Foods, Inc. PriRéaeement Investor Conference Call Presentatiteddaugust 15, 200t

SCHEDULE 5.3
(to Note Purchase Agreement)




SUBSIDIARIES, AFFILIATES , DIRECTORS AND SENIOR OFFICERS

SUBSIDIARIES:

NAME JURISDICTION OWNERSHIP

Bay Valley Foods, LLC Delaware 100%

THF Partner, Inc Delaware 100%

THF Equities, LF Delaware Treehouse Foods, In— 1%
general partne
THF Partner, Inc— 99%
limited partnel

AFFILIATES:

NONE.

DIRECTORS

Sam K. Reed

George V. Bayly
Gregg L. Engles
Michelle R. Obama
Frank J. O’Connell
Gary D. Smith
Terdema L. Ussery, Il

OFFICERS

Sam K. Reed, Chief Executive Officer

David B. Vermylen, President and Chief Operatinfjcef

Dennis F. Riordan, Senior Vice President and Clriefincial Officer

Thomas E. O’Neill, Senior Vice President, Generaliisel and
Chief Administrative Officer

Harry J. Walsh, Senior Vice President of Operations

SCHEDULE 5.4
(to Note Purchase Agreement)




FINANCIAL STATEMENTS
1. Financial Statements for the fiscal year ended Bes 31, 200!
2. Financial Statements for the fiscal quarter endeadi 31, 200t
3. Financial Statements for the fiscal quarter endee B0, 200t

SCHEDULE 5.5
(to Note Purchase Agreement)




EXISTING INDEBTEDNESS

1. Approximately $248,300,000 outstanding under tleatain Credit Agreement dated as of June 27, 28®%ng TreeHouse Foods, Inc.,
Bank of America, N.A., as Administrative Agent, $giLine Agent and L/C Issuer, and the Lenders ftione to time party thereto, as

amended by that certain Amendment No. 1 to CredieAment and Joinder Agreement dated as of Augu&d®6 (as amended, the
“Credit Agreemel”).

2. Guaranty Agreement dated as of June 27, 2005, gywRBHey Foods, LLC in favor of Bank of America, AN, as Administrative Agent,
guaranteeing the obligations of TreeHouse Foods,under the Credit Agreement described in itenakdve.

3. Capital lease and other obligations, in the agdeegancipal amount of $9,660,0(C

ScHEDULE 5.15
(to Note Purchase Agreement)




[Form oF NoOTE]
TREEHOUSE FooDS, INC.

6.03% S=NIoR NoTeE DUE SEPTEMBER 30, 2013

No. [ [Date]
$ | PPN 89469A A* !

For VaLUE RecelvED , the undersigned,REEHOUSEFoODS INC. (herein called theECompany” ), a corporation organized and existing

under the laws of the State of Delaware, herebynjzes to pay to | ], or registered assigns, the principal sum of |
] DoLLARs (or so much thereof as shall not have been prgpaiGeptember 30, 2013, with interest (computetherbasis of a

360-day year of twelve 30-day months) (a) on theaith balance hereof at the rate of 6.03% per arfnomm the date hereof, payable
semiannually, on the 31st day of March and the 8athof September in each year, commencing Mar¢cR@17 and, thereafter, with the
March or September next succeeding the date hamtilfthe principal hereof shall have become dug payable, and (b) to the extent
permitted by law, on any overdue payment of intea@sl, during the continuance of an Event of De&faud such unpaid balance and on any
overdue payment of any Mak&hole Amount, at a rate per annum from time to tegeal to the greater of (i) 8.03% or (ii) 2.0% otre rate
of interest publicly announced by JPMorgan ChasekBK.A. from time to time in New York, New York &@s “base” or “prime” rate,
payable semiannually as aforesaid (or, at the npifdhe registered holder hereof, on demand). #althl interest hereon may also be
required pursuant to Section 1 of the Note PurcAageement.

Payments of principal of, interest on and &take-Whole Amount with respect to this Note arbéomade in lawful money of the United
States of America at JPMorgan Chase Bank, N.A.eéwNork, New York or at such other place as the Gany shall have designated by
written notice to the holder of this Note as pr@ddn the Note Purchase Agreement referred to below

This Note is one of a series of Senior Notesdin called théNotes” ) issued pursuant to the Note Purchase Agreematal és of
September 22, 2006 (as from time to time amendiedNote Purchase Agreement”), between the Company and the respective Purchaser
named therein and is entitled to the benefits thfefeach holder of this Note will be deemed, byaitseptance hereof, to have (i) agreed to the
confidentiality provisions set forth in Section @the Note Purchase Agreement and (ii) made theesentation set forth in Section 6.2 of
Note Purchase Agreement. Unless otherwise indicatamitalized terms used in this Note shall haeeréspective meanings ascribed to <
terms in the Note Purchase Agreement.

This Note is guaranteed pursuant to the pimvisof the Guaranty Agreement.

Exhibit 1
(to Note Purchase Agreement)




This Note is a registered Note and, as pralidehe Note Purchase Agreement, upon surrendiisoNote for registration of transfer
accompanied by a written instrument of transfey didecuted, by the registered holder hereof or swtther’s attorney duly authorized in
writing, a new Note for a like principal amount Mdk issued to, and registered in the name oftrémsferee. Prior to due presentment for
registration of transfer, the Company may treatheson in whose name this Note is registeredeswmer hereof for the purpose of
receiving payment and for all other purposes, aeddompany will not be affected by any notice & ¢bontrary.

The Company will make required prepaymentgrisfcipal on the dates and in the amounts specifiede Note Purchase Agreement. This
Note is also subject to optional prepayment, in lelos from time to time in part, at the times amdtie terms specified in the Note Purch
Agreement, but not otherwise.

If an Event of Default occurs and is contirgyithe principal of this Note may be declared treotvise become due and payable in the
manner, at the price (including any applicable Méeole Amount) and with the effect provided in thete Purchase Agreement.

This Note shall be construed and enforcec¢@oadance with, and the rights of the Company &ecblder of this Note shall be governed
by, the law of the State of New York excluding ad®bf-law principles of the law of such State tvauld permit the application of the laws
of a jurisdiction other than such State.

TREEHOUSEFOODS, INC.

By

[Title]




FORM OF GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (as amended, restated, modified or supplemented tiroe to time, this “ Guaranty Agreeméint
dated as of September 22, 2006, is madeAgH OF THE UNDERSIGNED AND EACH OTHER PERSON WHO SHALL BECOME
A PARTY HERETO BY EXECUTION OF A GUARANTY JOINDER A GREEMENT (each a “ Guarantdrand collectively the “
Guarantors) for the benefit of the Noteholders (as definedov). Capitalized terms used but not otherwiséneef herein shall have the
meanings ascribed to such terms in the Note Puechgseement referred to below.

WITNESSETH
WHEREAS , each Guarantor is a direct or indirect subsidadryreehouse Foods, Inc., a Delaware corporatios ‘{ Company); and

WHEREAS , in order to repay certain outstanding debt amafber general corporate purposes, the Compangiitased into a Note
Purchase Agreement dated as of September 22, 2006ay be amended, restated, or otherwise modifettime to time (the “ Note
Purchase Agreemeht) with the institutions named on Schedule A to sucteNPurchase Agreement (such institutions, togetftartheir
successors, assigns and any other future holdeedfotes, the “ Noteholdets), providing for, among other things, the issue arid gathe
Noteholders of $100,000,000 aggregate principaluarof the Compar’'s 6.03% Senior Notes due September 30, 2013 (smibraiotes, a
may be amended, restated or otherwise modified fhmm@ to time, and also including any senior nagssed in substitution therefor pursuant
to Section 13 of the Note Purchase Agreement, thetés” ) ; and

WHEREAS , pursuant to the terms of Section 9.7 of the NRatechase Agreement, the Company may from timente tiause any of its
Subsidiaries to become a party to this Guarantyedgrent (either by execution on the date hereof arfature date by way of execution and
delivery of a Guaranty Joinder Agreement) and tineguarantee the Company’s obligations under thiedNand the Note Purchase
Agreement; and

WHEREAS , in order to induce the Noteholders to enter thioNote Purchase Agreement with, and purchassdkes from, the
Company, the Guarantors have agreed to execut&tlasanty Agreement, and, by their execution adidety hereof, each acknowledge that
they will derive substantial direct and indirechbéts from the issuance of the Notes;

NOW, THEREFORE , in consideration of the premises and mutual cam&ncontained herein, the parties hereto agrémlaws:

1. Guaranty . Each Guarantor hereby jointly and severally, mditionally, absolutely, continually and irrevocglguarantees to the
Noteholders thppayment in full of the Guaranteed Liabilities (afided below). For all purposes of this Guarantyelgnent, “ Guaranteed
Liabilities " means: (a) the Company’s prompt payment in fulen due or declared due and at all such timetheoprincipal of and Make-
Whole Amount, if any, and interest on (includingtheut limitation, interest, whether or not an aflble claim, accruing

Exhibit 9.7
(to Note Purchase Agreement)




after the date of filing of any petition in banktay, or the commencement of any bankruptcy, insatyeor similar proceeding relating to the
Company) the Notes and all other amounts undeltte Purchase Agreement and all other obligatiagszements and covenants of the
Company now or hereafter existing under the Notelftase Agreement whether for principal, Make-Whiaeount, if any, interest
(including, without limitation, interest, whether wot an allowable claim, accruing after the ddtélimg of any petition in bankruptcy, or the
commencement of any bankruptcy, insolvency or singroceeding relating to the Company), indemniiiicepayments, expenses (including
reasonable attorneys’ fees and expenses) or oteramd all reasonable costs and expenses, ifrenoyred by any Noteholder in connection
with enforcing any rights under this Guaranty Agneat. The Guarantors’ obligations to the Notehaderder this Guaranty Agreement are
hereinafter collectively referred to as the “ Gurioas Obligations” and, with respect to each Guarantor individuate “ Guarantdis
Obligations”. Notwithstanding the foregoing, the liability each Guarantor individually with respect to its @umor’s Obligations shall be
limited to an aggregate amount equal to the largestunt that would not render its obligations hadss subject to avoidance under
Section 548 of the United States Bankruptcy Codengrcomparable provisions of any applicable dtate

Each Guarantor agrees that it is jointly aenesally, directly and primarily liable (subjectttee limitation in the immediately preceding
sentence) for the Guaranteed Liabilities.

2. Payment. If the Company shall default in payment of anytaf Guaranteed Liabilities, whether principal, ietdr Make-Whole
Amount, fees (including, but not limited to, thesenable fees, expenses and disbursements of tpwnseherwise, when and as the same
shall become due, and after expiration of any apple grace period, whether according to the terftise Note Purchase Agreement, by
acceleration, or otherwise, or upon the occurremeeduring the continuance of any Event of Defantter the Note Purchase Agreement,
then any or all of the Guarantors will, upon demtreteof by any Noteholder, fully pay to the Notlelers, subject to any restriction on each
Guarantor’s Obligations set forth in Sectiohereof, an amount equal to all the Guaranteed liiakithen due and owing.

3. Absolute Rights and Obligations This is a guaranty of payment and not of coltectiThe Guarantors’ Obligations under this
Guaranty Agreement shall be joint and several, labsand unconditional irrespective of, and eaclar@ntor hereby expressly waives, to the
extent permitted by law, any defense to its obiayet under this Guaranty Agreement to which it paety by reason of:

(a) any lack of legality, validity or enfordshity of the Note Purchase Agreement, of any &f Motes, of this Guaranty Agreement, o
any other agreement or instrument creating, pragideecurity for, or otherwise relating to any of tAuarantors’ Obligations, any of the
Guaranteed Liabilities, or any other guaranty of ahthe Guaranteed Liabilities (the Note Purchgeeement, the Notes, this Guaranty
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Agreement, and all such other agreements and metits being collectively referred to as the “ Redaf\greementy);

(b) any action taken by any Noteholder hereuard under any of the Related Agreements, anyceseeof any right or power therein
conferred, any failure or omission to enforce aghtrconferred thereby, or any waiver of any covera condition therein provided;

(c) any acceleration of the maturity of anyttef Guaranteed Liabilities, of the Guarantor’si@dtions of any other Guarantor, or of any
other obligations or liabilities of any Person undry of the Related Agreements;

(d) any release, exchange, non-perfectiorsglap perfection, disposal, deterioration in valueimpairment of any security for any of
the Guaranteed Liabilities, for any of the Guarést@bligations of any Guarantor, or for any otbéligations or liabilities of any Person
under any of the Related Agreements;

(e) any dissolution of the Company or any @ugor or any other party to a Related Agreement®combination or consolidation of
the Company or any Guarantor or any other party Related Agreement into or with another entitauy transfer or disposition of any
assets of the Company or any Guarantor or any ptty to a Related Agreement;

(f) any extension (including without limitatiextensions of time for payment), renewal, amemdprestructuring or restatement of, ¢
acceptance of late or partial payments under, picaange in the amount of principal or interestamMake-Whole Amount under, the
Note Purchase Agreement, any of the Notes or amr &®elated Agreement, in whole or in part;

(g9) the existence, addition, modificationntération, reduction or impairment of value, or edde of any other guaranty (or security
therefor) of the Guaranteed Liabilities (includiwghout limitation the Guarantor’s Obligations afyaother Guarantor and obligations
arising under any other Guaranty now or hereafteffiect);

(h) any waiver of, forbearance or indulgennder, or other consent to any change in or degaftam any term or provision contained
in the Note Purchase Agreement, the Notes or amr &elated Agreement, including without limitatiamy term pertaining to the paym
of any of the Guaranteed Liabilities, any of thea@untor's Obligations of any other Guarantor, gr ahthe obligations or liabilities of any
party to any other Related Agreement; and

(i) any other circumstance whatsoever (withvithout notice to or knowledge of any Guarantohieth may or might in any manner or
to any extent vary
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the risks of such Guarantor, or might otherwisestitute a legal or equitable defense availabletalischarge of, a surety or a guarantor,
including without limitation any right to require olaim that resort be had to the Company or ahgroGuarantor or to any collateral in
respect of the Guaranteed Liabilities or Guarantohldigations.

It is the express purpose and intent of the pahtsto that this Guaranty Agreement and the GtansirObligations hereunder and under
each Guaranty Joinder Agreement shall be absahagteiaconditional under any and all circumstancessinall not be discharged except by
payment as herein provided.

4. Currency and Funds of Payment All Guarantors’ Obligations will be paid in lawfaurrency of the United States of America and in
immediately available funds, regardless of any lagulation or decree now or hereafter in effeat thight in any manner affect the
Guaranteed Liabilities, or the rights of any Noteleo with respect thereto as against the Compangawse or permit to be invoked any
alteration in the time, amount or manner of paynignthe Company of any or all of the Guaranteedbiliizes.

5. Intentionally Deleted.

6. Subordination. Until this Guaranty Agreement is terminated ic@dance with Section 2iereof, each Guarantor hereby
unconditionally subordinates all present and futlebts, liabilities or obligations now or hereaft@ring to such Guarantor (i) of the
Company, to the payment in full of the Guarantewdbilities, (ii) of every other Guarantor (an “aipited guarantor”}p the payment in full «
the Guarantors’ Obligations of such obligated gntma and (iii) of each other Person now or heergtarty to a Related Arrangement, to the
payment in full of the obligations of such Persevirgy to any Noteholder and arising under the NatecRase Agreement, the Notes or the
other Related Arrangements. All amounts due undeh subordinated debts, liabilities, or obligatishsll, upon the occurrence and during
the continuance of an Event of Default, be collé@ed, upon request by any Noteholder, paid owgnigth to the Noteholders on account
the Guaranteed Liabilities, the Guarantors’ Oblwa, or such other obligations, as applicable, aftdr such request and pending such
payment, shall be held by such Guarantor as agehbailee of the Noteholders separate and apart &lbother funds, property and accounts
of such Guarantor.

7. Suits. Each Guarantor from time to time shall pay toheldoteholder, on demand from such Noteholder, et $ipteholder’s place of
business as provided for in the Note Purchase Ageat such Noteholder’s pro rata share of the Guars! Obligations as they become or
are declared due, and in the event such payment imade forthwith, the Noteholders or any of theay proceed to suit against any one or
more or all of the Guarantors. One or more andessgige or concurrent suits may be brought hereahdoteholders or any of them
against any one or more or all of the Guarantolgtier or not suit has been commenced againstadhgany, any other Guarantor, or any
other Person and whether or not the Noteholders teken or failed to take any other action to @blédl or any portion of the
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Guaranteed Liabilities or have taken or failedatketany actions against any collateral securingngay of all or any portion of the
Guaranteed Liabilities, and irrespective of anyrgyveccurrence, or condition described in Sectidwei@of.

8. SetOff and Waiver . Each Guarantor waives any right to assert agamgiNoteholder as a defense, counterclaim, setexfoupment
or cross claim in respect of its Guarantor’'s Olilyss, any defense (legal or equitable) or otheintwhich such Guarantor may now or at
any time hereafter have against the Company ooaajl of the Noteholders without waiving any adulital defenses, set-offs, counterclaims
or other claims otherwise available to such Guaratach Guarantor agrees that each Noteholddrtehat a lien for all the Guarantor’'s
Obligations upon all deposits or deposit accowtftany kind, or any interest in any deposits orad#fpaccounts, now or hereafter pledged,
mortgaged, transferred or assigned to such Noteholdotherwise in the possession or control ohddoteholder for any purpose (other than
solely for safekeeping) for the account or berafguch Guarantor, including any balance of anyodémccount or of any credit of such
Guarantor with the Noteholder, whether now existingpereafter established, and hereby authorizgs Mateholder from and after the
occurrence of an Event of Default at any time e with or without prior notice to apply such aias or any part thereof to such of the
Guarantor’s Obligations to the Noteholders then alug in such amounts as provided for in the Noteliase Agreement or the Notes or
otherwise as they may elect. For the purposesi®fShction 8 all remittances and property shall be deemeatim bhe possession of a
Noteholder as soon as the same may be put intttarisby mail or carrier or by other baile

9. Waiver of Notice; Subrogation.

(a) Each Guarantor hereby waives to the exgemnitted by law notice of the following eventsamcurrences: (i) acceptance of this
Guaranty Agreement; (ii) the incurrence from tirodine of any of the Guaranteed Liabilities, or &gteholder’'s entering into
arrangements with the Company, any Guarantor ooo#mr Person giving rise to Guaranteed Liabiljtigsether pursuant to the Note
Purchase Agreement or the Notes or any other Refeggeeement or any amendments, modifications, ppleuments thereto, or
replacements or extensions thereof; (iii) presentirdemand, default, non-payment, partial paymadtm@otest; and (iv) any other event,
condition, or occurrence described in SectidreBeof. Each Guarantor agrees that each Notehwldgheretofore, now or at any time
hereafter do any or all of the foregoing in suclmn&, upon such terms and at such times as eaeholder, in its sole and absolute
discretion, deems advisable, without in any wayespect impairing, affecting, reducing or releasingh Guarantor from its Guarantor’'s
Obligations, and each Guarantor hereby consergadb and all of the foregoing events or occurrences

(b) Each Guarantor hereby agrees that paybyestich Guarantor of its Guarantor’'s Obligationdamthis Guaranty Agreement may be
enforced by the Noteholders or any of them uponatehby the Noteholders or any of them to such
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Guarantor without the Noteholders being requiredhsGuarantor expressly waiving to the extent peeaiby law any right it may have to
require the Noteholders, to (i) prosecute collecto seek to enforce or resort to any remedienagtiie Company or any other Guarantor
or any other guarantor of the Guaranteed Liabdljta (ii) seek to enforce or resort to any remegiggh respect to any security interests,
Liens or encumbrances granted to or on behalfefNbteholders or other party to a Related Agreerbgthe Company, any other
Guarantor or any other Person on account of theabtmed Liabilities or any guaranty therddfBEING EXPRESSLY

UNDERSTOOD, ACKNOWLEDGED AND AGREED TO BY SUCH GUAR ANTOR THAT DEMAND UNDER THIS

GUARANTY AGREEMENT MAY BE MADE BY ANY NOTEHOLDER, A ND THE PROVISIONS HEREOF ENFORCED BY

THE NOTEHOLDERS OR ANY OF THEM, EFFECTIVE AS OF THE FIRST DATE ANY EVENT OF DEFAULT OCCURS

AND IS CONTINUING UNDER THE NOTE PURCHASE AGREEMENT .

(c) Each Guarantor further agrees with resfeettiis Guaranty Agreement that it shall haveigbtrof subrogation, reimbursement,
contribution or indemnity, nor any right of recoeit® security for the Guaranteed Liabilities unlasd until 93 days immediately followi
the Note Termination Date (as defined below) shalle elapsed without the filing or commencemenipibggainst the Company or any
Guarantor, of any state or federal action, sutitipa or proceeding seeking any reorganizatiagyililation or other relief or arrangement in
respect of creditors of, or the appointment ofceneer, liquidator, trustee or conservator in respe, the Company or such Guarantor @
assets. This waiver is expressly intended to pretenexistence of any claim in respect to suchiagdtion, reimbursement, contributior
indemnity by any Guarantor against the estate@fdbmpany or any other Guarantor within the meanfrfgection 101 of the Bankruptcy
Code, in the event of a subsequent case involfiagompany or any other Guarantor. If an amourit bhgaid to any Guarantor on
account of such rights at any time prior to terrtioraof this Guaranty Agreement in accordance whithprovisions of Section Zdfereof,
such amount shall be held in trust for the beroéfthe Noteholders and shall forthwith be paidhe Noteholders, to be credited and
applied upon the Guarantors’ Obligations, whethatured or unmatured. The agreements in this subaesttall survive repayment of all
of the Guarantors’ Obligations, the terminatiorerpiration of this Guaranty Agreement in any manmeuding but not limited to
termination in accordance with Sectiont#&reof, and occurrence of the Note Termination D@de purposes of this Guaranty Agreement,
“ Note Termination Daté means the date as of which the Company and tregaators shall have fully, finally and irrevocalplgid and
satisfied in full in cash all of the GuaranteedHiiiies.

10. Effectiveness; Enforceability This Guaranty Agreement shall be effective athefdate first above written and shall continuéulh
force and effect until termination in accordancéwBection 2hereof. Any claim or claims that the Noteholders/ratany time
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hereafter have against a Guarantor under this Gtyafggreement may be asserted by the Noteholdeveritien notice directed to such
Guarantor in accordance with SectionHz3eof.

11. Representations and Warranties Each Guarantor warrants and represents to thehidlaters, that:

(a) it is duly authorized to execute and dalithis Guaranty Agreement (or the Guaranty Joiddgeement to which it is a party, as
applicable), and to perform its obligations undes Guaranty Agreement, that this Guaranty Agredrtarthe Guaranty Joinder Agreement
to which it is a party, as applicable) has beery éxecuted and delivered on behalf of such Guardytits duly authorized representatives;

(b) this Guaranty Agreement (and any Guardatgder Agreement to which such Guarantor is aypatlegal, valid, binding and
enforceable against such Guarantor in accordartteitwiterms except as enforceability may be lichiby bankruptcy, insolvency,
reorganization, moratorium or similar laws affegtthe enforcement of creditors’ rights generallg &y general equitable principles;

(c) such Guarantor’s execution, delivery andfgrmance of this Guaranty Agreement (and any &usrJoinder Agreement to which such
Guarantor is a party) do not violate or constitutereach of any of its charter or other organizei@ocuments, any agreement or instrument
to which such Guarantor is a party, or any laweordegulation, decree or award of any governmenttdority or arbitral body to which it or
its properties or operations is subject; and

(d) (i) the fair value of the business ancetssf such Guarantor exceeds, as of and immegiatielr giving effect to this Guaranty
Agreement (and any Guaranty Joinder Agreement fohwduch Guarantor is a party), the liabilitiessath Guarantor as of such time,

(ii) immediately after giving effect this Guaranty Agreement (and any Guaranty Joindeeéwgent to which such Guarantor is a
party), such Guarantor: (A) will not be engagediy business or transaction, or about to engagayirbusiness or transaction, for which its
assets would constitute unreasonably small capiigthin the meaning of the Uniform Fraudulent TriemsAct, the Uniform Fraudulent
Conveyance Act and section 548 of the BankruptogeJoor (B) will not be unable to pay its debtsash debts mature, and

(i) such Guarantor is not entering itites Guaranty Agreement with any intent to hindklay, or defraud either current creditors or
future creditors of such Guarantor.

12. Expenses Each Guarantor agrees to be jointly and sevelialije for the payment of all reasonable feesexmknses, including the
reasonable fees, expenses and disbursements afetpimcurred by any Noteholder in connection wtfith enforcement of this Guaranty
Agreement, whether or not suit be brought.
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13. Reinstatement Each Guarantor agrees that this Guaranty Agreeshati continue to be effective or be reinstatethe case may
be, at any time payment received by any Notehadiderspect of any Guaranteed Liabilities is resethdr must be restored for any reason, or
is repaid by any Noteholder in whole or in pargood faith settlement of any pending or threatemesidance claim.

14. Intentionally Deleted.

15. Reliance Each Guarantor represents and warrants to thehdlaters, that: (a) such Guarantor has adequatesteabtain on a
continuing basis (i) from the Company, informatemncerning the Company and each other Guarantothen@ompany’s and each other
Guarantor’s financial condition and affairs andl fiom other reliable sources, such other infororatis it deems material in deciding to
provide this Guaranty Agreement and any Guararitydéo Agreement (“ Other Informatidh, and has full and complete access to the
Company'’s and each other Guarantor’s books andds@mnd to such Other Information; (b) such Guanaistnot relying on any Noteholder
or its employees, directors, agents or other reptesives or Affiliates, to provide any such infation, now or in the future; (c) such
Guarantor has been furnished with and reviewedettmas of the Note Purchase Agreement, Notes arfdather Related Agreements as it
requested, is executing this Guaranty Agreemerth@Guaranty Joinder Agreement to which it is @ypas applicable) freely and
deliberately, and understands the obligations arah€ial risk undertaken by providing this Guarafigreement (and any Guaranty Joinder
Agreement); (d) such Guarantor has relied solelthenGuarantos own independent investigation, appraisal andyarsabf the Company, tl
Company’s financial condition and affairs, the Qthdormation, and such other matters as it deemtenal in deciding to provide this
Guaranty Agreement (and any Guaranty Joinder Agee¢nand is fully aware of the same; and (e) sughré@ntor has not depended or relied
on any Noteholder or its employees, directors, Bgenother representatives or Affiliates, for amiprmation whatsoever concerning the
Company or the Company’s financial condition arfdieg or any other matters material to such Guargtecision to provide this Guaranty
Agreement (and any Guaranty Joinder Agreemenfpraany counseling, guidance, or special considarair any promise therefor with
respect to such decision. Each Guarantor agreeadhdoteholder has any duty or responsibility vgbatrer, now or in the future, to provide
to such Guarantor any information concerning then@any or the Company’s financial condition and ia$feor any Other Information, other
than as expressly provided herein, and that, ifi Segarantor receives any such information from ldoteholder or its employees, directors,
agents or other representatives or Affiliates, sBolrantor will independently verify the informatiand will not rely on any Noteholder or
employees, directors, agents or other represeatativ Affiliates, with respect to such information.

16. Survival of Representations and Warranties All representations and warranties containedihesieall survive the delivery of
documents and any extension of credit referreceteih or guaranteed hereby.
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17. Entire Agreement. This Guaranty Agreement and each Guaranty Joidgerement, together with the Note Purchase Agre¢ntiee
Notes and other Related Agreements, constituteggnietsses the entire understanding between thiegphereto with respect to the subj
matter hereof, and supersedes all prior negotistiagreements, understandings, inducements, coramtgror conditions, express or implied,
oral or written, except as herein contained. Theess terms hereof control and supersede any cofipggformance or usage of the trade
inconsistent with any of the terms hereof. Exceppevided in Section 21neither this Guaranty Agreement nor any Guardaigder
Agreement nor any portion or provision hereof @réof may be changed, altered, modified, supplesdeiischarged, canceled, terminated,
or amended orally or in any manner other than agiged in the Note Purchase Agreement.

18. Binding Agreement; Assignment This Guaranty Agreement, each Guaranty Joindee&gent and the terms, covenants and
conditions hereof and thereof, shall be bindingrugod inure to the benefit of the parties heretbtarreto, and to their respective heirs, legal
representatives, successors and assigns; providedever, that no Guarantor shall be permitted to assignadiits rights, powers, duties or
obligations under this Guaranty Agreement, any &uotgrJoinder Agreement or any other interest hesetherein without the prior written
consent of the Noteholders. Each Guarantor exgrasghowledges that each Noteholder may sell, asgigtherwise transfer its Notes in
accordance with the Note Purchase Agreement withifeitting the obligations of the Guarantors hedsun

19. Severability. The provisions of this Guaranty Agreement are ietelent of and separable from each other. If anyigion hereof
shall for any reason be held invalid or unenfortéeaduch invalidity or unenforceability shall ndtet the validity or enforceability of any
other provision hereof, but this Guaranty Agreensdrall be construed as if such invalid or unenfabbe provision had never been contained
herein.

20. Counterparts. This Guaranty Agreement may be executed in any eamibcounterparts each of which when so executdd a
delivered shall be deemed an original, and it siatllbe necessary in making proof of this Guardmseement to produce or account for rr
than one such counterpart executed by the Guarag&inst whom enforcement is sought.

21. Termination. (a) Subject to reinstatement pursuant to Sectionet8of, this Guaranty Agreement and each Guaramtgldr
Agreement, and all of the Guarantors’ Obligatioasshuinder (excluding those Guarantors’ obligati@hating to Guaranteed Liabilities that
expressly survive such termination) shall termirsat®matically and without further action on thet&l@ermination Date.

(b) In the event that a Guarantor shall ceéase a Subsidiary of the Company as a resulttdresaction permitted by the Note Purchase
Agreement, the liability of such Subsidiary hereamshall terminate automatically and without furthetion upon the date that the
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Company delivers a certification thereof to the@mtiders together with a certification that no étfar Event or Default is occurring on
such date or will occur at the time of such releasé in each of the foregoing cases such mattatsia fact be true and correct.

22. Remedies Cumulative; Late PaymentsAll remedies hereunder are cumulative and are xausive of any other rights and
remedies of the Noteholders provided by law or uilde Note Purchase Agreement, the Notes or offdicable agreements or instruments.
The purchase of the Notes by the Noteholders seatbonclusively presumed to have been made imodiapon each Guaranteiguaranty c
the Guaranteed Liabilities pursuant to the termedfe Any amounts not paid when due under this &ugrAgreement shall bear interest at
the Default Rate.

23. Notices Any notice required or permitted hereunder or uradgr Guaranty Joinder Agreement shall be givenw({t) respect to each
Guarantor, at the address of the Company indidat&ection 18 of the Note Purchase Agreement andith respect to the Noteholders, at
each Noteholder’s address indicated in Sectionf 18eoNote Purchase Agreement. All such addressgsh® modified, and all such notices
shall be given and shall be effective, as provideSlection 18 of the Note Purchase Agreement #giliing and effectiveness of notices and
modifications of addresses thereunder.

24. Joinder. Each Person who shall at any time execute andeddlivthe Noteholders a Guaranty Joinder Agreemggtantially in the
form attached as Exhibit A hereto shall thereupmvbcably, absolutely and unconditionally beconpagy hereto and obligated hereunder
as a Guarantor, and all references herein anceihltiie Purchase Agreement and Notes to the Guasamtto the parties to this Guaranty
Agreement shall be deemed to include such PersarGagrantor hereunder.

25. Governing Law; Venue; Waiver of Jury Trial .

(a) THIS GUARANTY AGREEMENT AND EACH GUARANTY JOIND ER AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE S TATE OF NEW YORK APPLICABLE TO CONTRACTS
EXECUTED, AND TO BE FULLY PERFORMED, IN SUCH STATE.

(b) EACH GUARANTOR HEREBY EXPRESSLY AND IRREVOCABLY AGREES AND CONSENTS THAT ANY SUIT,
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY AGREEMENT OR ANY GUARANTY
JOINDER AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN MAY BE INSTITUTED IN
ANY STATE OR FEDERAL COURT SITTING IN THE COUNTY OF NEW YORK, STATE OF NEW YORK, UNITED STATES
OF AMERICA AND, BY THE EXECUTION AND DELIVERY OF TH IS
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GUARANTY AGREEMENT OR A GUARANTY JOINDER AGREEMENT, SUCH GUARANTOR EXPRESSLY WAIVES ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE IN, OR TO THE EXERCISE OF
JURISDICTION OVER IT AND ITS PROPERTY BY, ANY SUCH COURT IN ANY SUCH SUIT, ACTION OR PROCEEDING,
AND EACH GUARANTOR HEREBY IRREVOCABLY SUBMITS GENER ALLY AND UNCONDITIONALLY TO THE NON-
EXCLUSIVE JURISDICTION OF ANY SUCH COURT IN ANY SUC H SUIT, ACTION OR PROCEEDING.

(c) EACH GUARANTOR AGREES THAT SERVICE OF PROCESS MAY BE MADE BY PERSONAL SERVICE OF A
COPY OF THE SUMMONS AND COMPLAINT OR OTHER LEGAL PR OCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING, OR BY REGISTERED OR CERTIFIED MAIL (POS TAGE PREPAID) TO THE ADDRESS FOR NOTICES TO
SUCH GUARANTOR IN EFFECT PURSUANT TO SECTION 23 HEREOF, OR BY ANY OTHER METHOD OF SERVICE
PROVIDED FOR UNDER THE APPLICABLE LAWS IN EFFECT IN THE STATE OF NEW YORK.

(d) NOTHING CONTAINED IN SUBSECTIONS (b) or (c) HER EOF SHALL PRECLUDE THE NOTEHOLDERS OR ANY
OF THEM FROM BRINGING ANY SUIT, ACTION OR PROCEEDIN G ARISING OUT OF OR RELATING TO THIS
GUARANTY AGREEMENT OR ANY GUARANTY JOINDER AGREEMEN T IN THE COURTS OF ANY JURISDICTION
WHERE ANY GUARANTOR OR ANY OF SUCH GUARANTOR’ S PROPERTY OR ASSETS MAY BE FOUND OR LOCATED.
TO THE EXTENT PERMITTED BY THE APPLICABLE LAWS OF A NY SUCH JURISDICTION, EACH GUARANTOR
HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JUR ISDICTION OF ANY SUCH COURT AND
EXPRESSLY WAIVES, IN RESPECT OF ANY SUCH SUIT, ACTION OR PROCEEDING, OBJECTION TO THE EXERCISE
OF JURISDICTION OVER IT AND ITS PROPERTY BY ANY SUC H OTHER COURT OR COURTS WHICH NOW OR
HEREAFTER MAY BE AVAILABLE UNDER APPLICABLE LAW.

(e) IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEN D ANY RIGHTS OR REMEDIES UNDER OR
RELATED TO THIS GUARANTY AGREEMENT OR ANY GUARANTY JOINDER AGREEMENT OR ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR THAT MAY IN THE FUTURE BE DELIVERED IN
CONNECTION THEREWITH, EACH GUARANTOR AND BY THEIR A CCEPTANCE HEREOF, THE NOTEHOLDERS,
HEREBY AGREE, TO THE EXTENT PERMITTED BY APPLICABLE LAW, THAT ANY SUCH ACTION, SUIT OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BE FORE A JURY AND HEREBY IRREVOCABLY WAIVE,
TO THE EXTENT PERMITTED BY
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APPLICABLE LAW, ANY RIGHT ANY SUCH PERSON MAY HAVE TO TRIAL BY JURY IN ANY SUCH ACTION, SUIT OR
PROCEEDING.

() EACH GUARANTOR HEREBY EXPRESSLY WAIVES ANY OBJE CTION IT MAY HAVE THAT ANY COURT TO
WHOSE JURISDICTION IT HAS SUBMITTED PURSUANT TO THE TERMS HEREOF IS AN INCONVENIENT FORUM.

IN WITNESS WHEREOF , the parties hereto have duly executed and delivéris Guaranty Agreement as of the day and yesar f
written above.

GUARANTORS:

By:
Name:
Title:
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EXHIBIT ATO FORM OF GUARANTY AGREEMENT
FORM OF GUARANTY JOINDER AGREEMENT

THISGUARANTY JOINDER AGREEMENT (the “ Guaranty Joinder Agreeméeitdated as of ,20__ ismade by
,a (the “ Joining Guarantd), delivered to the Noteholders of the 6.03% SeNotes due September
30, 2013 of Treehouse Foods, Inc. (the * Compangsued pursuant to that certain Note Purchase Aggeedated as of September 22, 2(
as may be amended, restated, or otherwise modiiedtime to time (the “ Note Purchase Agreeniehbetween the Company and the
institutions named on Schedule A thereto (suchitinigins, together with their successors, assigmsamy other future holder of the Notes,
“ Noteholders’ ) . All capitalized terms not otherwise defined harehall have the meanings given to such termsamibte Purchase
Agreement.

WHEREAS, the Joining Guarantor is a Subsidiary of the Comgpan

WHEREAS, certain existing Subsidiaries of the Company haweranteed the obligations of the Company undeNtite Purchase
Agreement and Notes pursuant to that certain Gtarsgreement dated as of September 22, 2006 (tBedranty Agreemeri), executed by
the Subsidiaries parties thereto for the benefihefNoteholders; and

WHEREAS, Section 9.7(a) of the Note Purchase Agreement pethat any Subsidiary of the Company may becar@aiarantor under
the Guaranty Agreement by execution and delivery jofinder agreement. Each of the undersignednlpi@uarantors is executing this
Guaranty Joinder Agreement in accordance withélj@irements of the Note Purchase Agreement in dodeecome a Guarantor under the
Guaranty Agreement as consideration for the Notegigusly purchased.

NOW, THEREFORE, the Joining Guarantor hereby agrees as followthimbenefit of the Noteholders:

1. Joinder. The Joining Guarantor hereby irrevocably, absojuaeld unconditionally becomes a party to the GusrAgreement as a
Guarantor and bound by all the terms, conditiobigations, liabilities and undertakings of eacha@untor or to which each Guarantor is
subject thereunder, including without limitatioretjoint and several, unconditional, absolute, earitig and irrevocable guarantee to the
Noteholders of the payment in full of the Guaradtembilities (as defined in the Guaranty Agreemeavttether now existing or hereaft
arising, all with the same force and effect abé Joining Guarantor were an original signatorthtoGuaranty Agreement.

2. Affirmations . The Joining Guarantor hereby acknowledges andhadfas of the date hereof with respect to itselfpibperties and its
affairs each of the waivers, representations, wéigs, acknowledgements and certifications applecedany Guarantor contained in the
Guaranty.




3. Severability. The provisions of this Guaranty Joinder Agreemeetiadependent of and separable from each othanylfprovision
hereof shall for any reason be held invalid or doereable, such invalidity or unenforceability dhadt affect the validity or enforceability of
any other provision hereof, but this Guaranty Jeintigreement shall be construed as if such invalidnenforceable provision had never
been contained herein.

4. Counterparts. This Guaranty Joinder Agreement may be executadymnumber of counterparts each of which when scwed and
delivered shall be deemed an original, and it siatllbe necessary in making proof of this Guardoipder Agreement to produce or account
for more than one such counterpart executed bydheng Guarantor.

5. Delivery. Joining Guarantor hereby irrevocably waives rot€tacceptance of this Guaranty Joinder Agreemedtacknowledges tt
the Guaranteed Liabilities are and shall be deeimée incurred in reliance on this Guaranty Joirsigireement and the Guarantor’s joinder
as a party to the Guaranty as herein provided.

6. Governing Law; Venue; Waiver of Jury Trial . The provisions of Section 25 the Guaranty are hereby incorporated by referexsc
if fully set forth herein.

IN WITNESS WHEREOF , the Joining Guarantor has duly executed and eied/this Guaranty Joinder Agreement as of theaddy
year first written above

JOINING GUARANTOR:

By:
Name:
Title:







Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact Investor Relations
708.483.1300 ext 13¢

TreeHouse Foods, Inc. Issues Seven Year Fixed R&enior Notes

Westchester, IL, September 22, 2006 — TreeHousedd;dnc. (NYSE: THS) today announced the completiba $100 million private
placement debt issuance. These senior unsecures Imamte a seven year bullet maturity and a fixeghao rate of 6.03%. The proceeds from
the sale of notes will be used to refinance exgstiabt and for general corporate purposes.

TreeHouse previously disclosed that it had ameiitddive year revolving line of credit by increagiiis capacity from $400 million to

$500 million, lowering the associated interestsatad fees and extending the termination dateecatiieement to August 31, 2011. The
combination of increased capacity under the rewglvredit agreement and issuance of senior unstoates increases the company'’s debt
capacity by $200 million.

Commenting on the announcement, Mr. Sam K. Ree@) @it Chairman of TreeHouse said “We are very plb#isat both the private
placement and the amended credit agreement wersutseribed, which shows the confidence our lendave in our business model. We
not only increased the amount of capital we havesgto, but we also reduced our costs of borrawiihg increase in available financial
capacity facilitates our strategy of fueling growhinough strategic acquisitions.”

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhié retail grocery and foodservice channelspitslucts include pickles and related
products; non-dairy powdered coffee creamer; peilabel soup and infant feeding products, and dtw products including aseptic sauces,
refrigerated salad dressings, and liquid non-daieamer. TreeHouse believes it is the largest naatwfer of pickles and natairy powderec
creamer in the United States based on sales volume.

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking st&tets\” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,"iends,” “predicts,” “projects,” “potential” or “edinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events desdrib these forwartboking statement
is subject to known and unknown risks, uncertainéied




other factors that may cause the company or itgsing's actual results, levels of activity, perf@amce or achievements to be materially
different from any future results, levels of adiyyiperformance or achievement expressed or impjethese forward-looking statements.
TreeHouse’s Form 18-for the year ended December 31, 2005 discusses sbthe factors that could contribute to thestedinces. You al
cautioned not to unduly rely on such forward-logkstatements, which speak only as of the date nvaulen evaluation the information
presented in this presentation. The company eXprdselaims any obligation or undertaking to disseate any updates or revisions to any
forward-looking statement contained herein, toeeflany change in its expectations with regardetioeor any other change in events,
conditions or circumstances on which any staterisenased.



