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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain statements and information in this Form 10-K may constitute "forward-looking statements" within the meaning of the Private Securities Litigation Reform
Act of 1995, Section 27A of the Securities Act of 1933, as amended (the "1933 Act") and Section 21E of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"). The words "believe," "estimate," "project,” "expect," "anticipate," "plan," "intend," "foresee," "should," "would," "could," or other similar
expressions are intended to identify forward-looking statements, which are generally not historical in nature. These forward-looking statements are based on our
current expectations and beliefs concerning future developments and their potential effect on us. These forward-looking statements and other information are based
on our beliefs as well as assumptions made by us using information currently available. Such statements reflect our current views with respect to future events and
are subject to certain risks, uncertainties, and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those described herein as anticipated, believed, estimated, expected, or intended. We are making investors aware
that such forward-looking statements, because they relate to future events, are by their very nature subject to many important factors that could cause actual results
to differ materially from those contemplated. Such factors include, but are not limited to: risks related to the impact of the ongoing COVID-19 outbreak on our
business, suppliers, consumers, customers, and employees; the success of our growth, reinvestment, and restructuring programs; our level of indebtedness and
related obligations; disruptions in the financial markets; interest rates; changes in foreign currency exchange rates; customer concentration and consolidation; raw
material and commodity costs; competition; loss of key suppliers; disruptions or inefficiencies in our supply chain and/or operations, including from the ongoing
COVID-19 outbreak; our ability to continue to make acquisitions and execute on divestitures in accordance with our business strategy or effectively manage the
growth from acquisitions; impairment of goodwill or long lived assets; changes and developments affecting our industry, including customer preferences; the
outcome of litigation and regulatory proceedings to which we may be a party; product recalls; changes in laws and regulations applicable to us; shareholder
activism; disruptions in or failures of our information technology systems; disruptions resulting from the announcement of the exploration of strategic alternatives;
changes in weather conditions, climate changes, and natural disasters; labor strikes or work stoppages; multiemployer pension plans; labor shortages and increased
competition for labor; and other risks that are described in Part I, Item 1A — Risk Factors and our other reports filed from time to time with the Securities and
Exchange Commission (the "SEC").

Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date that such statements are made. We undertake no
obligation to publicly update or revise any forward-looking statements after the date they are made, whether as a result of new information, future events or
otherwise.



PART I

Item 1. Business

Overview

nn nn

References herein to "we," "us," "our," "Company," and "TreeHouse" refer to TreeHouse Foods, Inc. and its consolidated subsidiaries unless the context
specifically states or implies otherwise.

TreeHouse is a leading manufacturer and distributor of private label foods and beverages in North America. We operate in 29 product categories across our Meal
Preparation and Snacking & Beverages divisions and have approximately 40 production facilities across North America and Italy. Across our diverse portfolio, we
have a private label leadership position in many categories and offer a range of better-for-you and nutritional solutions, such as items defined by our customers to
be organic, or gluten-free, across nearly every category. Our purpose is to make high quality food and beverages affordable to all. Our vision is to be the undisputed
solutions leader for our custom brands. Our mission is to create value as our customers' preferred manufacturing and distribution partner, providing thought
leadership, superior innovation, and a relentless focus on execution.

The Company was incorporated on January 25, 2005 by Dean Foods Company to accomplish a spin-off of certain specialty businesses to its shareholders, which
was completed on June 27, 2005. Since the Company began operating as an independent entity, it has expanded its product offerings through a number of
acquisitions to add strategic value. We manufacture and sell the following:

»  private label products to retailers, such as supermarkets, mass merchandisers, and specialty retailers, for resale under the retailers’ own or controlled labels;
»  private label and branded products to the foodservice industry, including foodservice distributors and national restaurant operators;

*  branded products under our own proprietary brands, primarily on a regional basis to retailers;

*  branded products under co-pack agreements to other major branded companies for their distributions; and

»  products to our industrial customer base for repackaging in portion control packages and for use as ingredients by other food manufacturers.

We operate our business as Bay Valley Foods, LLC ("Bay Valley"), Sturm Foods, Inc., S.T. Specialty Foods, Inc., Associated Brands, Inc., TreeHouse Foods
Services, LLC, Protenergy Natural Foods, Inc., TreeHouse Private Brands, Inc., American Italian Pasta Company, Linette Quality Chocolates, Inc., Ralcorp Frozen
Bakery Products, Inc., Cottage Bakery, Inc., and The Carriage House Companies, Inc. in the United States, E.D. Smith Foods, Ltd., Associated Brands, Inc.,
Protenergy Natural Foods Corporation, BFG Canada Ltd., and Western Waffles Corp. in Canada, and Pasta Lensi, S.r.l. in Italy. Bay Valley is a Delaware limited
liability company, and a 100% owned subsidiary of TreeHouse. All operating units are directly or indirectly 100% owned subsidiaries of Bay Valley.

Qur Strategy

Our long-term strategic objective is to build a company that is well positioned to deliver long-term sustainable growth and create value for our shareholders,
enabled by our two-segment structure and four-point enterprise strategy. Our Meal Preparation segment, which is primarily comprised of mature categories and
sells center of the store grocery and main course meal items, is focused on generating stable, predictable cash flow, and improving profitability. Our Snacking &
Beverages segment, which is primarily comprised of growth categories and sells sweet and savory baked food items and beverages and drink mixes, is focused on
improving revenue and profit growth. Our four-point enterprise strategy includes a focus on commercial excellence, operational excellence, portfolio optimization,
and people & talent.

*  Commercial Excellence. An unrelenting focus on the customer is at the heart of everything we do. To be a solutions provider, we strive to: understand our
customers' needs and challenges; execute flawlessly; produce products that meet quality and safety standards and are competitively priced; and continue to
innovate. We believe that our go-to-market platform will lead us to stronger and more valuable partnerships with our customers. During 2021, we invested
significantly to support our customers, bearing the near-term impact of rising inflationary costs to secure ingredients and transportation, as we faced
headwinds through industry-wide supply chain disruption and labor availability challenges. We continue to execute pricing actions to recover the
escalating inflation. We do so by maintaining ongoing dialogue and collaborating with our customers, in turn, strengthening our relationships as we
operate in this extraordinarily challenging macro environment.



*  Operational Excellence. We strive to be the supplier of choice and a world-class partner to our customers, a great investment to our shareholders, and a
great place to work for our employees. We are building a high performance culture, as we communicate and engage our people with common metrics and
operate with a continuous improvement mindset whereby the status quo is challenged. We also continue to optimize our plant and line network to simplify
and streamline operations. During 2021, we maintained service at target levels for part of the year, and at an average of approximately 96% for the year
while we worked to pivot our labor strategy, mitigate the industry-wide supply chain disruption in our network, and focus on continuous improvement and
lean manufacturing initiatives.

e Optimized Portfolio. We periodically review our portfolio in an attempt to identify areas of optimization. As part of this review, we may identify specific
businesses (typically lower growth and lower margin) which may be better served by a fundamental change in tactics, strategy, or ownership. Optimizing
our portfolio allows us to focus our resources, drive improved results and generate higher levels of cash flow. During 2021, we further optimized our
portfolio with the divestiture of the Ready-to-eat ("RTE") Cereal business which operated as two manufacturing plants located in Lancaster, Ohio and
Sparks, Nevada.

*  People & Talent. We continue to build a performance-based culture by communicating clear goals and fostering decision ownership. Our goal is to align
and incentivize our people and celebrate our successes together. In 2021, we continued to prioritize the health and safety of our workforce. We also
launched a Diversity, Equity, and Inclusion ("DEI") Council as part of our environmental, social, and governance ("ESG") agenda. This council will
develop our DEI Strategic Roadmap with the objective of fostering a diverse, equitable, and inclusive workplace.

Recent Acquisitions and Divestitures

On June 1, 2021, the Company completed the sale of its RTE Cereal business to Post Holdings, Inc. ("Post"). RTE Cereal operated as two manufacturing plants
located in Lancaster, Ohio and Sparks, Nevada. The RTE Cereal business had been classified as a discontinued operation through the date of the sale.

On December 11, 2020, the Company completed the acquisition of the majority of the U.S. branded pasta portfolio as well as a manufacturing facility in St. Louis,
Missouri of Riviana Foods, Inc. ("Riviana Foods"), a subsidiary of Ebro Foods, S.A. ("Ebro Foods"). The pasta acquisition is included in the Meal Preparation
reporting segment.

On April 17, 2020, the Company completed the sale of two of its In-Store Bakery facilities located in Fridley, Minnesota and Lodi, California, which manufacture
breads, rolls, and cakes for in-store retail bakeries and food-away-from-home customers. These two facilities were included within the Snacking & Beverages
reporting segment.

On August 1, 2019, the Company completed the sale of its Snacks division to Atlas Holdings, LLC. ("Atlas").

Refer to Note 7 to our Consolidated Financial Statements for additional information.

Plan to Explore Strategic Alternatives to Maximize Value

On November 8, 2021, the Company announced that its Board of Directors has approved a plan to explore strategic alternatives, including a possible sale of the
Company or a transaction to allow the Company to focus on its higher growth Snacking & Beverages business segment by divesting a significant portion of its
Meal Preparation business segment. The determination follows the Company’s ongoing, Board-led strategic review which began earlier this year.

There can be no assurance that the exploration of strategic alternatives will result in a transaction or other strategic changes or outcomes. Consequently, the
Company may incur restructuring, impairment, disposal or other related charges in future periods as a result of the strategic plan. The Company has not set a
timetable for the conclusion of its review.



QOur Segments

We manage and report our operating results through two divisions, which are our reportable segments: Meal Preparation and Snacking & Beverages. Our long-term
strategic objective is to build a company that is well positioned to deliver long-term sustainable growth and create value for our shareholders, as enabled by our
two-segment structure.

Our two segments have distinct focuses and approaches based upon their underlying categories as described below:

*  Meal Preparation - Our Meal Preparation segment is focused on generating stable, predictable cash flow and improving profitability. Its strategic
initiatives include mastering the fundamentals of cost, quality and service, managing product and channel mix to improve margin, and driving value from
product optimization. This segment is primarily comprised of mature categories and includes center of the store grocery items (such as single-serve coffee,
powdered creamer, dressings, dips, sauces, salsas, syrups, pasta sauces, jams and jellies, pickles, and cheese sauces) and main course meal items (such as
dough, dry dinners, hot cereals, and pasta) in shelf stable and refrigerated formats for retail, food-away-from-home, co-manufacturing, industrial,
ingredient, and export customers.

*  Snacking & Beverages - Our Snacking and Beverages segment is focused on improving revenue and profit growth. Its strategic initiatives include building
depth and category leadership to drive growth, both organic growth and inorganic growth through acquisitions, and mastering the fundamentals of cost,
quality, and service. This segment is primarily comprised of growth categories and produces and sells a comprehensive portfolio of sweet and savory
baked food items (such as cookies, crackers, frozen waffles, pita chips, pretzels, snack bars, and unique candy products) and beverages and drink mixes
(such as powdered drinks, broths/stocks, ready-to-drink beverages, coffee/tea concentrates, and bagged specialty tea) in shelf stable, refrigerated, and
frozen formats primarily for retail and co-manufacturing customers.

See Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations and Note 21 to the Consolidated Financial Statements for
financial information by segment.

Sales and Distribution

We sell our products through various distribution channels, including retailers, foodservice distributors, co-manufacturers, and industrial and export channels.
Retailers include grocery, supermarkets, mass merchandisers, club stores, e-commerce grocers, non-traditional grocers, and other small outlets. The Company's
primary sales channel is through the retail grocery channel, with approximately 80% of the net sales sold through this channel. Foodservice distributors are
included in our food-away-from-home sales channel, which primarily includes restaurants and other public venues. We have an internal sales force that manages
customer relationships and a broker network for sales to retail, food-away-from-home, and export accounts. Industrial food products are generally sold directly to
customers without the use of a broker. Co-manufacturing agreements are entered into with certain customers to add volume capacity by manufacturing and
packaging our customers' product. Industrial and export channels include food manufacturers and repackagers of foodservice products. Most of our customers
purchase products from us either by purchase order or pursuant to contracts that generally are terminable at will.

Products are generally shipped from our production facilities directly to customers, or from warehouse distribution centers where products are consolidated for
shipment to customers if an order includes products manufactured in more than one production facility or product category. We believe this consolidation of
products enables us to improve customer service by offering our customers a single order, invoice, and shipment. Some customers also pick up their orders at our
production facilities or distribution centers.

Customers

A relatively limited number of customers account for a large percentage of our consolidated net sales. For the year ended December 31, 2021, our ten largest
customers accounted for approximately 55.8% of our consolidated net sales. For the years ended December 31, 2021, 2020 and 2019, our largest customer,
Walmart Inc. and its affiliates, accounted for approximately 22.5%, 23.9%, and 24.4%, respectively, of our consolidated net sales. No other customer accounted for
10% or more of the Company’s consolidated net sales.



Markets and Competition

Our business faces intense competition from large branded manufacturers and highly competitive private label and foodservice manufacturers. In some instances,
large branded companies manufacture private label products. The industries in which we compete are expected to remain highly competitive for the foreseeable
future.

There has been significant consolidation in the retail grocery and foodservice industries in recent years resulting in mass merchandisers and non-traditional grocers,
such as those offering a limited assortment of products, gaining market share. As our customer base continues to consolidate, we expect competition to intensify as
we compete for the business of fewer large customers. Additionally, the introduction of e-commerce grocers brings new opportunities and risks. There can be no
assurance that we will be able to keep our existing customers or gain new customers. Our customers do not typically commit to buy predetermined amounts of
products, and many retailers utilize bidding procedures to select vendors. As the consolidation of the retail grocery and foodservice industry continues, we could
lose sales and profits if any one or more of our existing customers were to be sold, or if limited assortment stores reduce the variety of products that we sell. Both
the difficult economic environment and the increased competitive environment in the retail and food-away-from-home channels have caused competition to
become increasingly intense in our business.

We have several competitors in each of our channels. For sales of private label products to retailers, the principal competitive factors are product quality, reliability
of service, and price. For sales of products to food-away-from-home, co-manufacturing customers, industrial, and export customers, the principal competitive
factors are price, product quality, specifications, and reliability of service.

Competition to obtain shelf space for our branded products with retailers generally is based on the expected or historical performance of our product sales relative
to our competitors. The principal competitive factors for sales of our branded products to consumers are brand recognition and loyalty, product quality, promotion,
and price. Some of our branded competitors have significantly greater resources and brand recognition than we do.

Trends impacting competition include an increase in snacking and awareness of healthier and "better for you" foods. These trends, together with a surge of
specialty retailers who cater to consumers looking for either the highest quality ingredients, unique packaging, products to satisfy particular dietary needs, or value
offerings where consumers are looking to maximize their food purchasing power, create pressure on manufacturers to provide a full array of products to meet
customer and consumer demand.

Demand for our products is impacted by consumer behavior and preferences. The Company's sales channels are primarily through the retail grocery channel, with
approximately 80% of the net sales sold through this channel. As a result, macroeconomic trends that impact where an end consumer purchases food products are
favorable to the Company when there is greater at-home consumption instead of food-away-from-home consumption by the end consumer. Additionally, the
majority of food-away-from home channel sales are within our Meal Preparation segment. Therefore, at-home consumption preferences by the end consumer are
less pronounced within this segment as the benefit from retail grocery is offset by the adverse impact from food-away-from home. However, our Snacking &
Beverages segment is mostly comprised of retail grocery, and therefore, this segment mostly benefits from at-home consumption. Other macroeconomic trends that
influence consumer purchasing behavior demand include, but are not limited to, consumer income and government stimulus, inflation, and unemployment.
Challenging macroeconomic conditions for the end consumer generally favor our business as our private label products offer competitive pricing compared to
branded products. Branded products have a competitive advantage over private label products due to name recognition. In addition, when branded competitors
focus on price and promotion, the environment for our private label business becomes more challenging because the price differential between private label
products and branded products may become less significant.

We believe our strategies for competing in each of our business segments, which include providing superior product quality, effective cost control, an efficient
supply chain, successful innovation programs, and competitive pricing, allow us to compete effectively.

For additional discussion for trends in market demand due to the COVID-19 pandemic, see Part I, Item 7 - Known Trends or Uncertainties - COVID-19.



Resources

Raw Materials and Supplies: Our raw materials consist of ingredients and packaging materials. Principal ingredients used in our operations include casein, cheese,
cocoa, coconut oil, coffee, corn and corn syrup, cucumbers, eggs, fruit, non-fat dry milk, oats, palm oil, peppers, soybean oil, sugar, tea, tomatoes, and wheat
(including durum wheat). These ingredients are generally purchased under supply contracts. We believe these ingredients generally are available from a number of
suppliers. The cost of raw materials used in our products fluctuate due to weather conditions, climate change, regulations, fuel prices, energy costs, labor shortages,
labor disputes, freight transportation delays or availability, disruption in logistics, political unrest, industry, general U.S. and global economic conditions, or other
unforeseen circumstances. The most important packaging materials and supplies used in our operations are cartons, composite cans, corrugated containers, glass,
metal cans, metal closures, and plastics. Most packaging materials are purchased under long-term supply contracts. We believe these packaging materials are
generally available from a number of suppliers. Volatility in the cost of our raw materials and packaging supplies can adversely affect our performance, as price
changes often lag behind changes in costs, and we are not always able to adjust our pricing to reflect changes in raw material and supply costs.

For additional discussion of the risks associated with the raw materials used in our operations, see Part I, Item 1A — Risk Factors and Part 11, Item 7 - Known
Trends or Uncertainties.

Trademarks: We own a number of registered trademarks. While we consider our trademarks to be valuable assets, we do not consider any trademark to be of such
material importance that its absence would cause a material disruption of our business.

Seasonality

In the aggregate, our sales are generally weighted slightly toward the second half of the year, particularly the fourth quarter, with a more pronounced impact on
profitability. As our product portfolio has grown, we have shifted to a higher percentage of cold weather products. Products that show a higher level of seasonality
include non-dairy powdered creamer, coffee, specialty teas, cappuccinos, hot cereal, saltine and entertainment crackers, in-store bakery items, refrigerated dough
products, and certain pasta products, all of which generally have higher sales in the first and fourth quarters. Additionally, sales of broth are generally higher in the
fourth quarter. Warmer weather products such as dressings, pickles, and condiments typically have higher sales in the second quarter, while drink mixes generally
show higher sales in the second and third quarters. The higher sales during seasonal periods impact our profitability as our manufacturing plants run at higher
capacities and have more favorable fixed cost overhead absorption due to the higher volumes.

Our short-term financing needs are primarily for financing working capital and are generally highest in the first and third quarters as inventory levels increase
relative to other quarters, due to the seasonal nature of our business. As a result of our product portfolio and the related seasonality, our financing needs are
generally highest in the first and third quarters, while cash flow is highest in the second and fourth quarters following the seasonality of our sales.

Due to shelter-in-place and social distancing measures as a result of the COVID-19 pandemic, we saw significant changes in product consumption patterns on our
seasonality as consumers stocked their pantries and modified their purchasing habits in response to the pandemic, particularly in March and April 2020. This
change in consumption demand in 2020 impacted comparability year-over-year. Additionally, the impact on profitability from our seasonality was disrupted by
commodity inflation, supply chain disruption, and labor shortages in 2021. For additional discussion on product consumption patterns due to the COVID-19
pandemic, commodity inflation, supply chain disruption, and labor shortages, see Part I, Item 7 - Known Trends or Uncertainties - COVID-19.

Government Regulation

The conduct of our businesses, and the production, distribution, sale, labeling, safety, transportation, and use of our products, are subject to various laws and
regulations administered by federal, state, and local governmental agencies in the United States, as well as to foreign laws and regulations administered by
government entities and agencies in markets where we operate.

We are subject to national and local environmental laws in the United States and in foreign countries in which we do business including laws relating to water
consumption and treatment, air quality, waste handling and disposal, and other regulations intended to protect public health and the environment. We are
committed to meeting all applicable environmental compliance requirements.

Changes in these laws or regulations, or the introduction of new laws or regulations, could increase the costs of doing business for the Company, our customers, or
suppliers, or restrict our actions, causing our results of operations to be adversely affected.



Human Capital

People & Talent is one of our four pillars of our enterprise strategy. Investing in people assists our talent in delivering upon our enterprise strategy. Our human
capital initiatives are grounded in our set of values called The TreeHouse Way, which includes: Own It, Commit to Excellence, Be Agile, Speak Up, and Better
Together. Aligning to these values enables our people to more effectively collaborate, execute, and take advantage of the growth opportunities for our business. We
drive our culture and human capital strategies by embedding these values across the employee management process by operationalizing these values in our hiring
practices, performance management processes, and our approach to leadership development and training.

As of December 31, 2021, our work force consisted of approximately 10,000 full-time employees, with 8,100 in the United States, 1,800 in Canada, and 100 in
Italy. Approximately 2,300 were salaried, and 7,700 were hourly employees. Approximately 2,000 were unionized, and 8,000 were non-union employees. We have
not experienced any material interruptions of operations due to disputes with our employees and consider our relations with our employees to be satisfactory. Key
areas of focus for the Company include:

Health and Safety: The safety of our employees is a top priority. Our business could not operate without our team members, and our plant employees are essential
to the success of our company. TreeHouse is committed to continuing to embed safety into the culture of our business and deploying systems that provide every
team member with the tools they need to do their job safely and comfortably every day. We established a common plant structure for our Environmental, Health,
Safety and Risk Management ("EHS&RM") organization at our facilities. This allows us to streamline our EHS oversight processes and better focus our resources
on safety risk identification and mitigation. We also adapted our safety communications to clearly convey the roles and responsibilities for this new organization
and to deliver consistent safety messaging. This increased transparency, paired with the development of frontline employee safety committees, allows our
employees at all levels to take ownership over creating a safety-first workplace and culture. Safety is incorporated into our TreeHouse Management Operating
System ("TMOS") and under TMOS, our plants are accountable to EHS Improvement Plans, Environmental Compliance Plans and standardized Incident
Investigation and Communication processes.

Diversity, Equity, & Inclusion: We are committed to building a diverse team, fostering an inclusive culture, and investing in equity across our organization. We
believe building a team diverse in ideas, experiences, and people enables us to be more successful in our jobs and better address the needs of customers and
consumers. To further enhance our DEI Strategic Roadmap, we formed a DEI Council that is focused on four work streams which include expanding workforce
representation through focusing on talent acquisition and retention, developing DEI capabilities through education and training, outlining an effective internal and
external communication strategy, and determining the key performance indicators and goals that will help us measure success. As of December 31, 2021, 39% and
47% of our hourly and salaried workforce, respectively, were women, and 40% and 17% of our hourly and salaried workforce, respectively, were black,
indigenous, and people of color ("BIPOC").

Learning and Development: Employee development is critical to provide our people with the skills and opportunities they need to excel and be engaged at work. In
response to our employee engagement survey, we recently developed the Learning & Growing program. This program provides employees with the tools and
resources they need to learn and grow their career at TreeHouse with clarity around the behaviors, experiences, and expectations of our employees. As a part of our
Learning & Growing program, we have rolled out tools to help our employees and managers have meaningful career conversations, as well as effective

performance management discussions focused on growth and development. We will continue to evolve this program offering throughout the year.

Compensation and Benefits: TreeHouse offers competitive pay and benefit packages, designed to drive our performance-based culture and celebrate our collective
organizational success. We are committed to and invest heavily in providing employees with comprehensive, market-competitive benefits that support our
employees’ health, wealth, and balance. We offer a variety of medical plans (including prescription drug coverage) with a range of coverage levels and costs which
allows our employees to select the plan that best meets their individual needs. In addition, we offer employees dental and vision coverage, health savings and
flexible spending accounts, paid time off, paternal leave, care benefits (including back-up child/elder care), tuition reimbursement programs, a 401(k) retirement
savings plan with matching company contributions, life insurance, and voluntary short-term and long-term disability insurance.

COVID-19 Response: Our COVID-19 management plan was built around the need to support all employees in managing their personal and professional
challenges. Frequent and transparent communications were the focus at every level of the organization including those on the front lines to those in our corporate
offices. To operationalize this commitment, we enacted the following measures in 2020 which remain in place in 2021:



*  We established a dedicated COVID-19 response team, a communication plan, and an internal intranet site with weekly leadership communications to stay
connected frequently and transparently with all employees. We partnered with medical professionals to inform our decisions, allocated resources, and
established task forces to support and manage our company-wide response.

«  For front line employees at our facilities, we added enhanced safety measures, published protocols, implemented social distancing, and added physical
barriers to minimize exposure throughout our facilities. Our response included providing face masks to all employees at all locations, temperature
screening, the installation of additional hand washing and hand sanitizing stations, and increased the frequency of enhanced cleaning procedures. We also
provided incentives for our essential employees, including supplemental pay and additional paid leave.

¢ We instituted work from home for all office employees, provided additional IT resources, suspended all non-essential business travel, and established a
task force to promote employee safety.

*  Lastly, TreeHouse brought onboard a health navigation service to monitor changes to COVID-19 regulations and requirements and to launch an employee
hotline to offer direct assistance when needed. The health navigation service also began engaging consumer packaged goods ("CPG") partners to lay the
groundwork for access to vaccinations in 2021. As a result, we registered our sites as essential workplaces, and the Company coordinated onsite or offsite
vaccination clinics at the majority of its locations.

Because of our collective efforts, we have been able to adapt to a rapidly changing environment, maintain our operations safely, and meet the needs of our
customers and consumers.

Supplemental Disclosure of Information about our Executive Officers

Executive Officer Age Title
Steven Oakland 60 Chief Executive Officer and President since March 2018.
William J. Kelley Jr. 57 Executive Vice President and Chief Financial Officer since February 2020.
Kristy N. Waterman 41 Executive Vice President, General Counsel, and Corporate Secretary since July 2021. Chief Human
Resources Officer since January 2022.
Amit R. Philip 44 Senior Vice President, Chief Strategy Officer since September 2019.
Jeffrey M. Haye 49 Senior Vice President, Chief Procurement and Logistics Officer since February 2022.
Kevin G. Jackson 55 Senior Vice President, Chief Commercial Officer since January 2021.
Mark A. Fleming 51 Senior Vice President, Division President, Meal Preparation since February 2020.
Sean Lewis 47 Senior Vice President, Chief Customer Officer since March 2021.
Steve Landry 57 Senior Vice President, Chief Operations Officer since February 2022.
Timothy J. Smith 47 Senior Vice President, Division President, Snacking & Beverages since January 2022.

Available Information

We make available, free of charge, through the "Investors" link then "Financials" then "SEC Filings" on our Internet website at www.treehousefoods.com, our
annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section
13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after such material is electronically filed with or furnished to the SEC. We use our Internet
website, through the "Investors" link, as a channel for routine distribution of important information, including news releases, analyst presentations, and financial
information. We are not, however, including the information contained on our website, or information that may be accessed through links to our website, as part of,
or incorporating such information by reference into, this Form 10-K. Copies of any materials the Company files with the SEC can be obtained free of charge
through the SEC’s website at http:/www.sec.gov.
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Item 1A. Risk Factors

Our business, financial condition, and results of operations are and will remain subject to numerous risks and uncertainties. In addition to the factors discussed
elsewhere in this Report, investors should carefully consider the following risk factors, which may have materially affected or could materially affect us, including
impacting our business, financial condition, results of operations, cash flows, stock price, credit rating, or reputation. These are not the only risks we face.
Additional risks and uncertainties not presently known to the Company or other unknown events or factors or risks that we do not currently consider to be material
may also impair the Company’s business, financial condition, results of operations, cash flows, stock price, credit rating, or reputation.

Business and Operating Risks

Our business, results of operations, and financial condition are affected by pandemic infectious diseases, particularly the novel coronavirus strain known
as COVID-19.

Pandemic infectious diseases, such as the continuously evolving COVID-19 pandemic, impacts our business, consolidated results of operations, and financial
condition. The COVID-19 pandemic has negatively impacted the global economy and created significant volatility and disruption of financial markets. This
volatility has impacted and could continue to impact our operations in a variety of ways, including as follows:

« Ifasignificant percentage of our workforce is unable to work, including because of illness or travel or government restrictions in connection with
COVID-19, our operations may be negatively impacted;

e A shutdown of one or multiple of our manufacturing facilities due to government restrictions or illness in connection with COVID-19;

*  Decreased demand in the food-away-from-home business (including due to COVID-19) adversely affects our operations within this channel;

*  Volatility in commodity and other input costs substantially impacts our results of operations;

* A fluctuation in foreign currency exchange rates or interest rates could result from market uncertainties;

*  Supply chain disruptions due to COVID-19 impairs our ability to manufacture or sell our products;

* Anincrease in regulatory restrictions or continued market volatility could hinder our ability to execute strategic business activities including acquisitions
and divestitures; and

* It may become more costly or difficult to obtain debt or equity financing to fund operations or investment opportunities, or to refinance our debt in the
future, in each case on terms and within a time period acceptable to us.

Additionally, COVID-19 could negatively affect our internal controls over financial reporting as a portion of our workforce is required to work from home and
therefore new processes, procedures, and controls could be required to respond to changes in our business environment. Further, should any key employees become
ill from the coronavirus and unable to work, the attention of the management team could be diverted.

These and other impacts of the COVID-19 pandemic could also have the effect of heightening many of the other risk factors included below in this Item 1A. The
ultimate impact depends on the severity and duration of the ongoing COVID-19 pandemic and actions taken by governmental authorities and other third parties in
response, each of which is uncertain, rapidly changing and difficult to predict. Any of these disruptions could adversely impact our business, results of operations,
and financial condition.

‘We operate in the highly competitive and rapidly changing food industry.

The food industry is highly competitive, and faces increased competition as a result of consolidation, channel proliferation, and the growth of online food retailers
and new market participants. We face competition across our product lines from other companies that have varying abilities to withstand changes in market
conditions. Some of our competitors have substantial financial, marketing, and other resources, and competition with them in our various business segments and
product lines could cause us to reduce prices, increase capital, marketing or other expenditures, or lose sales, which could have a material adverse effect on our
business and financial results. Category sales and growth could also be adversely impacted if we are not successful in introducing new products.
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Some customer buying decisions are based on a periodic bidding process in which the successful bidder is reasonably assured of the sale of its selected product to
the food retailer, super center, mass merchandiser, or food-away-from-home distributors, until the next bidding process. Our sales volume may decrease
significantly if our offer is too high and we lose the ability to sell products through these channels, even temporarily. Alternatively, we risk reducing our margins if
our offer is successful but below our desired price point. Either of these outcomes may adversely affect our results of operations. Additionally, competition can
impact our ability to pass on increased costs or otherwise increase prices.

As new and evolving distribution channels acquire greater attention with consumers, we will need to evaluate whether our business methods and processes can be
utilized or adopted in a manner that permits us to successfully serve these distribution channels. Our inability to offer competitive products to these customer
segments could have an adverse impact on our results of operations.

As we are dependent upon a limited number of customers, the loss of a significant customer or consolidation of our customer base could adversely affect
our operating results.

A limited number of customers represent a large percentage of our consolidated net sales. Our operating results are contingent on our ability to maintain our sales
to these customers. The competition to supply products to these high-volume customers is very strong. We expect that a significant portion of our net sales will
continue to arise from a small number of customers, consisting primarily of traditional grocery retailers, mass merchandisers, and foodservice operators. For the
year ended December 31, 2021, our ten largest customers accounted for approximately 55.8% of our consolidated net sales, and our largest customer, Walmart Inc.
and its affiliates, accounted for approximately 22.5% of our consolidated net sales. No other customer accounted for 10% or more of the Company’s consolidated
net sales. These customers typically do not enter into written contracts with fixed purchase commitments, and the contracts that they do enter into generally are
terminable at will. Our customers make purchase decisions based on a combination of price, product quality, and customer service performance. If our product
sales to one or more of these customers decline, this reduction may have a material adverse effect on our business, results of operations, and financial condition.

Further, over the past several years, the retail grocery and foodservice industries have experienced a consolidation trend, which has resulted in mass merchandisers
and non-traditional grocers, such as e-commerce grocers with direct-to-consumer channels, gaining market share. As our customer base continues to consolidate,
we expect competition to intensify as we compete for the business of the remaining consolidated customers. As this consolidation trend continues and such
customers grow larger, they may seek to leverage their growth and position to improve their profitability through improved efficiency, lower pricing, or increased
promotional programs. If we are unable to use our scale, product innovation, and category leadership positions to respond to these demands, our profitability or
volume growth could be negatively impacted. Additionally, if the surviving entity of a consolidation or similar transaction is not a current customer of the
Company, we may lose significant business once held with the acquired retailer.

Consolidation also increases the risk that adverse changes in our customers' business operations or financial performance will have a corresponding material
adverse effect on us. For example, if our customers cannot access sufficient funds or financing, then they may delay, decrease, or cancel purchases of our products,
or delay or fail to pay us for previous purchases.

If we are unable to attract, hire or retain key employees or a highly skilled and diverse global workforce, it could have an adverse impact on our business,
financial condition, and results of operations.

The competitive environment requires us to attract, hire, retain and develop key employees, including our executive officers and senior management team, and
maintain a highly skilled and diverse global workforce. We compete to attract and hire highly skilled employees and our own employees are highly sought after by
our competitors and other companies. Competition could cause us to lose talented employees, and unplanned turnover could deplete our institutional knowledge
and result in increased costs due to increased competition for employees.
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Our results of operations are adversely affected by labor shortages, turnover, and labor cost increases.

Inflationary pressures, shortages in the labor market, and increased competition within and outside our industry for talented employees have increased our labor
costs, which have negatively impacted our profitability. Labor shortages or lack of skilled labor have led to increases in costs to meet demand as we pay overtime

and roll out incremental programs to attract and retain talent. Labor shortages may also negatively impact us from servicing all demand or operating our
manufacturing and distribution facilities efficiently. Further, we distribute our products and receive materials through the freight transportation market, and reduced
trucking capacity due to shortages of drivers has led to increased costs and reduced service levels due to lack of freight transportation availability. Additionally, an
inability to enhance or develop robotic technology to automate processes in our manufacturing and distribution facilities could make us dependent on a labor force
in tighter markets. Any substantial increase in these costs negatively impact on our profitability.

Disruption of our supply chain or distribution capabilities have an adverse effect on our business, financial condition, and results of operations.

Our ability to manufacture, move, and sell products is critical to our success. We are subject to damage or disruption to raw material supplies or our manufacturing
or distribution capabilities (in particular, to the extent that our raw materials are sourced globally) due to weather, including any potential effects of climate change,
natural disaster, fire, terrorism, adverse changes in political conditions or political unrest, pandemic, strikes, labor shortages, freight transportation availability,
disruption in logistics, import restrictions, or other factors that impair our ability to manufacture or sell our products. Failure to take adequate steps to mitigate the
likelihood or potential impact of such events, or to effectively manage such events if they occur, adversely affect our business, financial condition, and results of
operations, as well as require additional resources to restore our supply chain.

We are dependent upon third party suppliers and manufacturers for the manufacturing and packaging of our products. Our operating results are
adversely affected if we do not manage our supply chain effectively.

The success of our business depends, in part, on maintaining a strong sourcing and manufacturing platform. The inability of any supplier of raw materials or
packaging, independent co-packer, or third-party distributor to deliver or perform for us in a timely or cost-effective manner could cause our operating costs to
increase and our profit margins to decrease, especially as it relates to our products that have a short shelf life. We must continuously monitor our inventory and
product mix against forecasted demand or risk having inadequate supplies to meet consumer demand as well as having too much inventory on hand that may reach
its expiration date and become unsaleable.

Our business operations could be disrupted if our information technology systems fail to perform adequately or are breached.

The efficient operation of our business depends on our information technology systems. We rely on our information technology systems, including the internet, to
effectively manage our business data, communications, supply chain, order entry and fulfillment, and other business processes. These information technology
systems, some of which are dependent on services provided by third parties, are susceptible to damage, invasions, disruptions, or shutdowns due to hardware
failures, computer viruses, hacker attacks, and other cybersecurity risks, telecommunication failures, user errors, employee error or malfeasance, catastrophic
events, natural disasters, fire or other factors. If we are unable to prevent, anticipate or adequately respond to and resolve these breaches, disruptions or failures, our
business may be materially disrupted, and we may suffer other adverse consequences such as significant data loss, financial or reputational damage or penalties,
legal claims or proceedings, remediation costs, or the loss of sales or customers.

Moreover, if our data management systems, including our SAP enterprise resource planning system, do not effectively collect, store, process, and report relevant
data for the operation of our business (whether due to equipment malfunction or constraints, software deficiencies, cybersecurity attack, and/or human error), our
ability to effectively plan, forecast, and execute our business plan and comply with applicable laws and regulations will be impaired, perhaps materially. Any such
impairment could materially and adversely affect our financial condition, results of operations, cash flows, and the timeliness with which we report our internal and
external operating results.
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We have invested and expect to continue to invest in technology security initiatives, information technology risk management, and disaster recovery plans. The
cost and operational consequences of implementing, maintaining, and enhancing further data or system protection measures could increase significantly to
overcome increasingly frequent, complex, and sophisticated cyber threats. Despite our best efforts, we are at risk from data breaches and system disruptions.
Although to date we are unaware of any material data breach or system disruption, including a cyber-attack, we cannot provide any assurances that such events and
impacts will not be material in the future. Our efforts to deter, identify, mitigate, and/or eliminate future breaches may require significant additional effort and
expense and may not be successful.

Potential liabilities and costs from litigation could adversely affect our business.

There is no guarantee that we will be successful in defending ourselves in civil, criminal, or regulatory actions, including under general, commercial, employment,
environmental, data privacy or security, intellectual property, food quality and safety, anti-trust and trade, advertising and claims, and environmental laws and
regulations, or in asserting our rights under various laws. For example, our Company could face allegations of false or deceptive advertising or other criticisms
which could end up in litigation and result in potential liabilities or costs. In addition, we could incur substantial costs and fees in defending ourselves or in
asserting our rights in these actions or meeting new legal requirements. The costs and other effects of potential and pending litigation and administrative actions
against us, and new legal requirements, cannot be determined with certainty and may differ from expectations.

‘We are subject to product liability claims for misbranded, adulterated, contaminated, or spoiled food products.

We sell food products for human consumption, which involves risks such as product contamination or spoilage, misbranding, product tampering, and other
adulteration of food products. Consumption of a misbranded, adulterated, contaminated, or spoiled product may result in personal illness or injury. We could be
subject to claims or lawsuits relating to an actual or alleged illness or injury, and we could incur liabilities that are not insured or that exceed our insurance
coverage. Even if product liability claims against us are not successful or fully pursued, these claims could be costly and time consuming, and may require
management to divert time and resources from business operations to defending such claims. A product that has been actually or allegedly misbranded or becomes
adulterated could result in product withdrawals, product recalls, destruction of product inventory, negative publicity, temporary plant closings, and substantial costs
of compliance or remediation. Any of these events, including a significant product liability judgment against us, could result in a loss of confidence in our food
products, which could have an adverse effect on our financial condition, results of operations, or cash flows.

Our private label and regionally branded products may not be able to compete successfully with nationally branded products.

For sales of private label products to retailers, the principal competitive factors are price, product quality, and quality of service. For sales of private label products
to consumers, the principal competitive factors are price and product quality. In many cases, competitors with nationally branded products have a competitive
advantage over private label products due to name recognition. In addition, when branded competitors focus on price and promotion, the environment for private
label producers becomes more challenging because the price differential between private label products and branded products may become less significant.
Competition to obtain shelf space for our branded products with retailers is primarily based on the expected or historical performance of our product sales relative
to our competitors. The principal competitive factors for sales of our branded products to consumers are brand recognition and loyalty, product quality, promotion,

and price. Some of our branded competitors have significantly greater resources and brand recognition than we do.

Competitive pressures or other factors could cause us to lose sales, which may require us to lower prices, increase the use of discounting or promotional programs,
or increase marketing expenditures, each of which would adversely affect our margins and could result in a decrease in our operating results and profitability.

The recognition of impairment charges on goodwill or long-lived assets adversely impact our financial reporting and results of operations.

As of December 31, 2021, we have $2,181.4 million of goodwill and $555.0 million of other intangible assets. Additionally, we have $1,019.1 million of property,
plant, and equipment and $165.6 million of operating lease right-of-use assets as of December 31, 2021.
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We perform an annual impairment assessment for goodwill and our indefinite-lived intangible assets, and as necessary, for other long-lived assets. If the results of
such assessments were to show that the fair value of these assets were less than the carrying values, we could be required to recognize a charge for impairment of
goodwill or long-lived assets, and the amount of the impairment charge could be material. Factors which could result in an impairment include, but are not limited
to, (1) reduced demand for our products, (ii) higher commodity prices, (iii) lower prices for our products or increased marketing as a result of increased
competition, and (iv) significant disruptions to our operations as a result of both internal and external events.

For the year ended December 31, 2021, on a continuing operations basis, we incurred a total of $9.2 million of non-cash impairment charges related to the Bars
asset group, within the Snacking & Beverages segment, and for the year ended December 31, 2019, we incurred a total of $129.1 million impairment charges,
comprised of $88.0 million of non-cash impairment charges related to the Cookies and Dry Dinners asset groups and $41.1 million related to the expected disposal
loss on the In-Store Bakery facilities, within the Snacking & Beverages segment.

On a discontinued operations basis, we incurred expected disposal losses of $0.3 million, $51.2 million, and $74.5 million recognized as asset impairment charges
within Net income (loss) from discontinued operations during the years ended December 31, 2021, 2020, and 2019, respectively, and we incurred a total of $66.5
million non-cash impairment charges related to the Snacks asset group within Net income (loss) from discontinued operations during the year ended December 31,
2019.

These impairments and future impairments on goodwill or long-lived assets have adversely impacted and could impact our future financial position and results of
operations.

Multiemployer pension plans could adversely affect our business.

We participate in various multiemployer pension plans administered by labor unions representing some of our employees. We make periodic contributions to these
plans to allow them to meet their pension benefit obligations to their participants. Our required contributions to these funds could increase because of a shrinking
contribution base as a result of the insolvency or withdrawal of other companies that currently contribute to these funds, inability or failure of withdrawing
companies to pay their withdrawal liability, lower than expected returns on pension fund assets or other funding deficiencies. In the event that we withdraw from
participation in one of these plans, then applicable law could require us to make an additional lump-sum contribution ("withdrawal liability") to the plan, and we
would have to reflect that as an expense in our results of operations. Our withdrawal liability for any multiemployer plan would depend on the extent of the plan’s
funding of vested benefits. In the ordinary course of our renegotiation of collective bargaining agreements with labor unions that maintain these plans, we may
decide to discontinue participation in a plan, and in that event, we could face a withdrawal liability.

Our business could be harmed by strikes or work stoppages by our employees.

Currently, collective bargaining agreements cover a significant number of our full-time distribution, production, and maintenance employees. A dispute with a
union or employees represented by a union could result in production interruptions caused by work stoppages. If a strike or work stoppage were to occur, our
results of operations could be adversely affected.

Market and Other External Risks

Increases in input costs, such as ingredients, packaging materials, and fuel costs, adversely affect earnings.

The costs of raw materials, packaging materials, and fuel have varied widely in recent years and future changes in such costs may cause our results of operations
and our operating margins to fluctuate significantly. We are also subject to delays caused by interruptions in production of raw materials based on conditions not
within our control. Such conditions include job actions, labor shortages, or strikes by employees of suppliers, weather, crop conditions, transportation shortages and

interruptions, natural disasters, sustainability issues or other catastrophic events. While individual input cost changes varied throughout the year, with certain costs
increasing and others decreasing, input costs were in the aggregate unfavorable in 2021 compared to 2020. We expect the volatile nature of these costs to continue.
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We manage the impact of increases in the costs of raw materials, wherever possible, by locking in prices on quantities required to meet our production
requirements. During 2021, the overall global economy has experienced significant inflation in packaging materials, fuel, energy, and across several agricultural
commodities, and there can be no assurance that our hedging activities will result in the optimal price. When feasible, we attempt to offset the effect of such
increases by raising prices to our customers. However, changes in the prices of our products may lag behind changes in the costs of our materials. Competitive
pressures may also limit our ability to quickly raise prices in response to increased raw materials, packaging, and fuel costs. Accordingly, if we are unable to
increase our prices to offset increasing raw material, packaging, and fuel costs, our operating profits and margins could be materially affected. In conditions of
increasing input cost inflation, the ability to produce realistic, relevant and reliable forecast information could be materially affected which may result in
misleading guidance leading to reputational damage. In addition, in instances of declining input costs, customers may look for price reductions in situations where
we have locked into purchases at higher costs.

We may be unable to anticipate changes in consumer preferences, which may result in decreased demand for our products.

Our success depends in part on our ability to anticipate the tastes, quality demands, eating habits, and overall purchasing trends of consumers and to offer products
that appeal to their preferences. Purchasing trends are influenced by macro environment factors, particularly the COVID-19 pandemic. These include, but are not
limited to, at-home vs. food-away-from home consumption, consumer income and government stimulus, inflation, and unemployment. Consumer preferences
change from time to time, and our failure to timely anticipate, identify, or react to these changes could result in reduced demand for our products, which would
adversely affect our operating results and profitability.

New laws or regulations or changes in existing laws or regulations could adversely affect our business.

The food industry is subject to a variety of federal, state, local, and foreign laws and regulations, including, but not limited to, those related to food safety, food
labeling (including the Nutrition Labeling and Education Act (NLEA) and Bioengineered (BE) Labeling Declaration), and environmental matters. Governmental
regulations also affect taxes and levies, healthcare costs, energy usage, international trade, immigration, and other labor issues, all of which may have a direct or
indirect effect on our business or those of our customers or suppliers. Changes in these laws or regulations, or the introduction of new laws or regulations, could
increase the costs of doing business for the Company, our customers, or suppliers, or restrict our actions, causing our results of operations to be adversely affected.

Our indebtedness and our ability to service our debt adversely affect our business and financial condition.

As of December 31, 2021, we had $1,922.4 million of outstanding indebtedness, including a $923.0 million term loan ("Term Loan A-1") maturing on March 26,
2026, a $496.3 million term loan ("Term Loan A" and, together with Term Loan A-1, the "Term Loans'") maturing on March 26, 2028, $500.0 million of 4.0%
notes due September 1, 2028 (the "2028 Notes"), and $3.1 million of finance lease obligations. The Revolving Credit Facility (as defined in Note 12) and the Term
Loans are known collectively as the "Credit Agreement." The degree to which we are leveraged could have adverse consequences to us, limiting management's
choices in responding to business, economic, regulatory, and other competitive conditions. In addition, our ability to make scheduled payments on or refinance our
debt obligations depends on our financial condition and operating performance, which are subject to prevailing economic and competitive conditions and to certain
financial, business, legislative, regulatory, and other factors beyond our control. We may be unable to maintain a level of cash flows from operating activities
sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness. If our cash flows and capital resources are insufficient to fund our
debt service obligations, we could face substantial liquidity problems and could be forced to reduce or delay investments and capital expenditures, dispose of
material assets or operations, seek additional debt or equity capital, or restructure or refinance our indebtedness. We may not be able to effect any such alternative
measures, if necessary, on commercially reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled debt
service obligations. In addition, we and our subsidiaries may incur significant additional indebtedness in the future. Although the agreements governing our
indebtedness contain restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of qualifications and exceptions, and the
additional indebtedness incurred in compliance with these restrictions could be substantial. These restrictions also will not prevent us from incurring obligations
that do not constitute indebtedness. If new debt is added to our current debt levels, the risks described herein would increase.
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The terms of the agreements governing our indebtedness restrict our current and future operations.

The agreements governing our indebtedness contain a number of restrictive covenants that impose significant operating and financial restrictions on us and may
limit our ability to engage in acts that may be in our long-term best interest, including restrictions on our ability to: incur additional indebtedness and guarantee
indebtedness; pay dividends or make other distributions or repurchase or redeem our capital stock; prepay, redeem, or repurchase certain subordinated debt; issue
certain preferred stock or similar equity securities; make loans and investments; sell assets; incur liens; enter into transactions with affiliates; enter into agreements
restricting our subsidiaries’ ability to pay dividends; and consolidate, merge, sell, or otherwise dispose of all or substantially all of our assets.

In addition, our Credit Agreement requires us to maintain a certain consolidated net leverage ratio tested on a quarterly basis. Our ability to meet these financial
covenants can be affected by events beyond our control, and we may be unable to meet the required ratio.

A breach of the covenants or restrictions under the agreements governing our indebtedness could result in an event of default under the applicable indebtedness.
Such default may allow the creditors to accelerate the related debt and may result in the acceleration of any other debt to which a cross acceleration or cross default
provision applies. In addition, an event of default under the Credit Agreement may permit our lenders to terminate all commitments to extend further credit under
those facilities. In the event our lenders or noteholders accelerate the repayment of our borrowings, we and our subsidiaries may not have sufficient assets to repay
that indebtedness. As a result of these restrictions, we may be:

*  limited in how we conduct our business;
* unable to raise additional debt or equity financing to operate during general economic or business downturns; or
*  unable to compete effectively or to take advantage of new business opportunities.

These restrictions may affect our ability to grow in accordance with our strategy. In addition, our financial results, substantial indebtedness and credit ratings could
materially adversely affect the availability and terms of our financing.

Disruptions in the financial markets could impair our ability to fund our operations or limit our ability to expand our business.

United States capital credit markets have experienced volatility, dislocations, and liquidity disruptions that caused tightened access to capital markets and other
sources of funding. Capital and credit markets and the U.S. and global economies could be affected by additional volatility or economic downturns in the
future. Events affecting the credit markets could have an adverse effect on other financial markets in the United States, which may make it more difficult or costly
for us to raise capital through the issuance of common stock or other equity securities. There can be no assurance that future volatility or disruption in the capital
and credit markets will not impair our liquidity or increase our costs of borrowing. Our business could also be negatively impacted if our suppliers or customers
experience disruptions resulting from tighter capital and credit markets, or a slowdown in the general economy. Any of these risks could impair our ability to fund
our operations or limit our ability to expand our business and could possibly increase our interest expense, which could have a material adverse effect on our
financial results.

Increases in interest rates may negatively affect earnings.

As of December 31, 2021, the aggregate principal amount of our debt instruments with exposure to interest rate risk was approximately $1,419.3 million, based on
the outstanding debt balance of our Credit Agreement. As a result, higher interest rates will increase the cost of servicing our financial instruments with exposure to
interest rate risk, and could materially reduce our profitability and cash flows. Certain of our variable rate debt currently uses LIBOR as a benchmark for
establishing the interest rate. LIBOR is the subject of recent proposals for reform. In July 2017, the head of the United Kingdom’s Financial Conduct Authority
("FCA") announced its intention to phase out the use of LIBOR by the end of 2021; in March 2021, the FCA extended the transition dates of certain LIBOR tenors
to June 30, 2023, after which LIBOR reference rates will cease to be provided. The uncertainty regarding the future of LIBOR, as well as the transition from
LIBOR to another benchmark rate or rates could have adverse impacts on our outstanding debt that currently use LIBOR as a benchmark rate which could require
different hedging strategies or require renegotiation of existing agreements or interest rate swap instruments, and ultimately, adversely affect our financial
condition and results of operations. As of December 31, 2021, the Company had entered into $875.0 million of long-term interest rate swap agreements to lock into
a fixed LIBOR interest rate base. Each one percentage point change in LIBOR rates would result in an approximate $5.4 million change in the annual cash interest
expense, before any principal payment, on our financial instruments with exposure to interest rate risk, including the impact of the $875.0 million in interest rate
swap agreements that were effective in 2021.
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Fluctuations in foreign currencies may adversely affect earnings.

The Company is exposed to fluctuations in foreign currency exchange rates. The Company’s foreign subsidiaries purchase and sell various inputs that are based in
U.S. dollars; accordingly, the profitability of the foreign subsidiaries are subject to foreign currency transaction gains and losses that affect earnings. We manage
the impact of foreign currency fluctuations related to raw material purchases and sales of finished foods using foreign currency contracts. We are also exposed to
fluctuations in the value of our foreign currency investment in our Canadian and Italian subsidiaries, which includes Canadian dollar and Euro denominated
intercompany notes. We translate the Canadian and Italian assets, liabilities, revenues, and expenses into U.S. dollars at applicable exchange rates. Accordingly, we
are exposed to volatility in the translation of foreign currency denominated earnings due to fluctuations in the values of the Canadian dollar and Euro, which may
negatively impact the Company’s results of operations and financial position.

Changes in weather conditions, natural disasters, and other events beyond our control could adversely affect our results of operations.

Changes in weather conditions, climate changes, and natural disasters such as floods, droughts, frosts, earthquakes, hurricanes, tornados, fires, or pestilence, may
affect the cost and supply of commodities and raw materials. Additionally, these events could result in reduced supplies of raw materials. Our competitors may be
affected differently by weather conditions and natural disasters depending on the location of their suppliers and operations. Further, changes in weather could
impact consumer demand and our earnings may be affected by seasonal factors including the seasonality of our supplies and such changes in consumer demand.
Damage or disruption to our production or distribution capabilities due to weather, natural disaster, fire, terrorism, pandemic, strikes, or other reasons could impair
our ability to manufacture or sell our products. Failure to take adequate steps to reduce the likelihood or mitigate the potential impact of such events, or to
effectively manage such events if they occur, particularly when a product is sourced from a single location, could adversely affect our business and results of
operations, as well as require additional resources to restore our supply chain.

Climate change, including increasingly stringent legal and market measures to address climate change, presents challenges to our business and could
materially adversely affect our businesses, reputation, operations and supply chain.

The effects of climate change expose us to both physical and transition risk and create financial and operational risks to our business, both directly and indirectly.
There is a general consensus that carbon dioxide and other greenhouse gas ("GHG") emissions are linked to global climate change, impact global temperatures,
weather patterns and the frequency and severity of extreme weather and natural disasters, and that these emissions must be reduced dramatically to avert the worst
effects of climate change. Regulation of GHG emissions exposes us to costs. In addition, increased public awareness and concern regarding global climate change
will likely result in more regulations designed to reduce GHG emissions. These climate changes have a negative effect on agricultural productivity, and we are
subject to decreased availability or less favorable pricing for certain raw materials that are necessary for our products, including, but not limited to, coconut oil,
coffee, corn and corn syrup, cucumbers, fruit, oats, palm oil, peppers, rice, soybean oil, sugar, tea, tomatoes, and wheat (including durum wheat). In addition,
increases in the frequency and severity of extreme weather and natural disasters may result in material damage and disruptions to our manufacturing operations and
distribution channels or our third party manufacturers’ operations, particularly where a product is primarily sourced from a single location. This may require us to
make additional unplanned capital expenditures, increase the prices of our raw materials due to sourcing from other locations, increase our cost of transporting and
storing raw materials, or disrupt our production schedules.
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Also, the impacts of these climate events may cause unpredictable water availability or exacerbate water scarcity. Water is critical to our businesses, including the
businesses of the suppliers on whom we depend upon, and the lack of available water of acceptable quality may lead to, among other things, adverse effects on our
operations. The increasing concern over climate change and related environmental sustainability matters also has and is likely to continue to result in more federal,
state, local and foreign legal requirements, including requirements to reduce or mitigate the effects of greenhouse gases or conserve and replenish water.
Depending on the nature of such laws, we may experience significant increases in our compliance costs, capital expenditures, and other financial obligations to
adapt our business and operations to meet new regulations and standards. We depend upon natural gas, diesel fuel, and electricity in the manufacturing and
distribution of our products. Legislation or regulation affecting these inputs could materially affect our profitability. Further, our businesses could be adversely
affected if we are unable to effectively address increased concerns from the media, shareholders and other stakeholders on climate change and related
environmental sustainability and governance matters. In addition, over the years we have made public commitments regarding our intended reduction of carbon
emissions and other near- and mid-term environmental sustainability goals. Although we intend to meet these goals, we may be required to expend significant
resources to do so, which could significantly increase our operational costs. Further, there can be no assurance of the extent to which any of our goals or ambitions
will be achieved, or that any future investments we make in furtherance of achieving such goals will meet investor expectations or any binding or non-binding legal
standards regarding sustainability performance. Moreover, we may determine that it is in the best interest of our Company and our shareholders to prioritize other
business, social, governance or sustainable investments over the achievement of our current commitments based on economic, regulatory and social factors,
business strategy or pressure from investors, activist groups or other stakeholders. Any failure to achieve the goals and commitments we have and may in the future
set with respect to reducing our impact on the environment or perception of a failure to act responsibly with respect to the environment, could, in addition to
regulatory and legal risks related to compliance, lead to adverse publicity, which could damage our reputation, which in turn could adversely impact our results of
operations. As a result, climate change, including legal and market pressures to address climate change, could have a material adverse affect to our businesses,
financial condition, capital expenditures, results of operations, cash flows, and supply chain.

Shareholder activism has caused us to incur significant expense, caused disruption to our business, and impacted our stock price.

We have recently been subject to shareholder activism and may be subject to such activism in the future, which could result in substantial costs and divert
management's and our Board's attention and resources from our business. Additionally, such shareholder activism could give rise to perceived uncertainties as to
our future, adversely affect our relationships with our employees, customers or service providers, and make it more difficult to attract and retain qualified
personnel. Also, we may be required to incur significant fees and other expenses related to activist shareholder matters, including for third-party advisors. Our
stock price could be subject to significant fluctuation or otherwise be adversely affected by the events, risks and uncertainties of any shareholder activism.

Strategic Risks

Our operations are subject to the general risks associated with acquisitions, divestitures, and other strategic transactions, including the Company's
ongoing, Board-led strategic review.

We have made several acquisitions and divestitures in recent years that align with our strategic initiative of delivering long-term value to shareholders. See Note 7
of the Consolidated Financial Statements for additional information. The Company regularly reviews strategic opportunities to grow through acquisitions and to
divest non-strategic assets. On November 8, 2021, the Company announced that its Board of Directors has approved a plan to explore strategic alternatives,
including a possible sale of the Company or a transaction to allow the Company to focus on its higher growth Snacking & Beverages business segment by divesting
a significant portion of its Meal Preparation business segment. The determination follows the Company’s ongoing, Board-led strategic review which began earlier
this year.

Potential risks associated with these transactions include the inability to consummate a transaction on favorable terms, the diversion of management’s attention
from other business concerns, the potential loss of key employees and customers of current or acquired companies, the inability to integrate or divest operations
successfully, the possible assumptions of unknown liabilities, potential disputes with buyers or sellers, potential impairment charges or losses if purchase
assumptions are not achieved or if a business is expected to be divested at a loss, restructuring and other disposal charges, and the inherent risks in entering markets
or lines of business in which the Company has limited or no prior experience. Any or all of these risks could impact the Company’s financial results and business
reputation.
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We may not realize some or all of the anticipated benefits of our growth, reinvestment, and restructuring programs in the anticipated time frame or at all.

We depend on our ability to evolve and grow, and as changes in our business environments occur, we may adjust our business plans by introducing new growth,
reinvestment, and restructuring programs, from time to time, to meet these changes, such as our Strategic Growth Initiatives, a growth and reinvestment strategy,
Structure to Win, an operating expense improvement program, and TreeHouse 2020, a long-term growth and margin improvement strategy involving plants and
distribution locations. During 2021, the Company incurred approximately $87.1 million in growth, reinvestment, and restructuring program costs. See Note 3 of the
Consolidated Financial Statements for additional information. Growth, reinvestment, and restructuring programs often require a substantial amount of management
and operational resources, which may divert the Company’s attention from existing core businesses, potentially disrupting our operations and adversely affecting
our relationships with suppliers and customers. In addition, events and circumstances, such as financial or strategic difficulties, delays and unexpected costs may
occur that could result in our not realizing all or any of the anticipated benefits on our expected timetable or at all, and there can be no assurance that any benefits
we realize from these efforts will be sufficient to offset the expenses and costs that we expect to incur from these programs.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

We operate the following production facilities, the majority of which we own, as shown below. We lease our principal executive offices in Oak Brook, Illinois and
other office space in Green Bay, Wisconsin. We also maintain a network of leased distribution facilities. We believe our owned and leased facilities are suitable for
our operations and provide sufficient capacity to meet our requirements for the foreseeable future. The following chart lists the location and principal products

produced (by segment) at our production facilities as of December 31, 2021:

Meal Preparation:

Tolleson, Arizona Atlanta, Georgia Forest Park, Georgia Chicago, Illinois

(Dry pasta) (Dressings, sauces, and dips) (Refrigerated dough) (Refrigerated foodservice pickles)
Dixon, Illinois Pecatonica, Illinois Cedar Rapids, lowa New Hampton, lowa

(Aseptic cheese sauces, puddings, and (Non-dairy powdered creamer) (Hot cereal) (Non-dairy powdered creamer)

gravies)
Fara Gera d'Adda, Bergamo, Italy*
(Dry pasta)

Excelsior Springs, Missouri

(Dry pasta)

Winona, Ontario, Canada

(Jams, pie fillings, and specialty sauces)

Dallas, Texas*
(Single serve hot beverages)

Manawa, Wisconsin (1)
(Single serve hot beverages and hot cereals)

Snacking & Beverages:

Verolanuova, Brescia, Italy
(Dry pasta)

St. Louis, Missouri

(Dry pasta)

North East, Pennsylvania

(Salad dressings and mayonnaise)

San Antonio, Texas
(Mexican sauces)

Buckner, Kentucky

(Syrups, mayonnaise, preserves, jams,
barbeque, and other sauces)

Medina, New York (1)

(Dry dinners and dry soup)
Columbia, South Carolina

(Dry pasta)

Green Bay, Wisconsin

(Pickles, peppers, relish, and sauces)

Wayland, Michigan
(Non-dairy powdered creamer)

Faison, North Carolina
(Pickles, peppers, relish, and sauces)

Carrollton, Texas

(Refrigerated dough)

Kenosha, Wisconsin

(Macaroni and cheese and skillet dinners)

Delta, British Columbia, Canada*
(Specialty tea)

Richmond Hill, Ontario, Canada*
(Broth)

Lakeville, Minnesota

(Bars)

Lancaster, Pennsylvania
(Pretzels)

Milwaukee, Wisconsin
(Pita chips)

*The Company leases these facilities.

Brantford, Ontario, Canada
(Frozen griddle)

South Beloit, Illinois
(Cookies)

Medina, New York (1)
(Beverages and beverage enhancers)

Womelsdorf, Pennsylvania
(Candy)

Georgetown, Ontario, Canada
(Crackers)

Princeton, Kentucky
(Crackers)
Tonawanda, New York
(Cookies)

Ogden, Utah*
(In-store bakery and frozen griddle)

Kitchener, Ontario, Canada
(Crackers)

Cambridge, Maryland*

(Broth and ready-to-drink beverages)
Hanover, Pennsylvania

(Pretzels)

Manawa, Wisconsin (1)
(Powdered drinks)

(1) Production facility crosses multiple segments; principal products produced for each segment included within the above table.

Item 3. Legal Proceedings

Information regarding legal proceedings is available in Note 19 to the Consolidated Financial Statements in this report.

Item 4. Mine Safety Disclosures

Not applicable.

PART II
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Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities
The Company’s common stock is traded on the New York Stock Exchange ("NYSE") under the symbol "THS."

On January 31, 2022, there were 1,836 shareholders of record of our common stock.

We have not paid any cash dividends on the common stock and currently anticipate that, for the foreseeable future, we will retain any earnings for the development
of our business. Accordingly, no dividends are expected to be declared or paid on the common stock. The declaration of dividends is at the discretion of our Board
of Directors.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

On November 2, 2017, the Company announced that the Board of Directors adopted a stock repurchase program. The stock repurchase program authorizes the
Company to repurchase up to $400 million of the Company’s common stock at any time, or from time to time. Any repurchases under the program may be made
by means of open market transactions, negotiated block transactions, or otherwise, including pursuant to a repurchase plan administered in accordance with Rules
10b5-1 and 10b-18 under the Exchange Act. The size and timing of any repurchases will depend on price, market and business conditions, and other factors. The
Company has the ability to make discretionary repurchases up to an annual cap of $150 million under the $400 million total authorization. Any shares repurchased
will be held as treasury stock. During the second quarter of 2021, the Company repurchased approximately 0.5 million shares of common stock for a total of $25.0
million, and $266.7 million remained available under the stock repurchase program.

Performance Graph

The price information reflected for our common stock in the following performance graph and accompanying table represents the closing sales prices of the
common stock for the period from December 31, 2016 through December 31, 2021. The graph and accompanying table compare the cumulative total stockholders’
return on our common stock with the cumulative total return of the S&P SmallCap 600 Index, S&P MidCap 400 Index, and the S&P Food & Beverage Select
Index.

Standard & Poors made several changes to its indices in 2021, including moving TreeHouse Foods from the S&P Mid Cap 400 to the S&P Small Cap 600,
effective September 3, 2021. As a result, going forward, the S&P MidCap 400 Index will be removed from this performance graph and will be replaced by the S&P
SmallCap 600 Index.

The graph assumes an investment of $100 on December 31, 2016 in each of TreeHouse Foods’ common stock, the stocks comprising the S&P SmallCap 600
Index, S&P MidCap 400 Index, and the S&P Food & Beverage Select Index.
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Comparison of Cumulative Total Return of $100 among TreeHouse Foods, Inc., S&P SmallCap 600 Index, S&P MidCap 400 Index, and the S&P Food &
Beverage Select Index

Comparison of Cumulative Five Year Total Return
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—dp— S&P MidCap 400 Index —i— S&P Food & Beverage Select Index
Base INDEXED RETURNS
Period Years Ending
Company Name/Index 12/31/2016 12/31/2017 12/31/2018 12/31/2019 12/31/2020 12/31/2021
TreeHouse Foods, Inc. 100 $ 68.51 § 7025 $ 67.18 § 5886 § 56.14
S&P SmallCap 600 Index 100 113.23 103.63 127.24 141.60 179.58
S&P MidCap 400 Index 100 116.24 103.36 130.44 148.26 184.97
S&P Food & Beverage Select Index 100 111.79 101.51 124.15 148.68 172.11

The performance graph and related table above is furnished and not filed for purposes of Section 18 of the Exchange Act and will not be incorporated by reference
into any registration statement filed under the 1933 Act unless specifically identified therein as being incorporated therein by reference. The performance graph is
not soliciting material subject to Regulation 14A.

Item 6. [Reserved]
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Executive Overview

We manage and report our operating results through two divisions, which are our reportable segments: Meal Preparation and Snacking & Beverages.

The following discussion and analysis presents the factors that had a material effect on our financial condition, changes in financial condition, and results of
operations for the years ended December 31, 2021 and 2020. This should be read in conjunction with the Consolidated Financial Statements and the Notes to those
Consolidated Financial Statements included elsewhere in this report. Discussions of the periods prior to the year ended December 31, 2020 that are not included in
this Annual Report on Form 10-K are found in "Management's Discussion and Analysis of Financial Condition and Results of Operations" in Part II, Item 7 of our
Annual Report on Form 10-K for the year ended December 31, 2020 and the discussion therein for the year ended December 31, 2020 compared to the year ended
December 31, 2019 is incorporated by reference into this Annual Report.
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This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements. See Cautionary Statement
Regarding Forward-Looking Information for a discussion of the uncertainties, risks, and assumptions associated with these statements.

Recent Developments
Long-Lived Asset Impairment

We evaluate property, plant, and equipment, operating lease right-of-use assets, and finite lived intangible assets for impairment when circumstances indicate that
their carrying values may not be recoverable. Indicators of impairment include deteriorations in operating cash flows, the anticipated sale or disposal of an asset
group, and other significant changes in business conditions.

During the fourth quarter of 2021, as a result of rising input costs coupled with lower than expected new business wins, we revised our forecast expectations for the
Bars asset group and performed a recoverability assessment. Our assessment indicated that the Bars asset group was not recoverable, and we were required to
determine the fair value of the business. Our fair value assessment indicated that the carrying value was in excess of the fair value, and an impairment of $9.2
million of property, plant, and equipment was recognized in our Bars asset group, within the Snacking & Beverages segment. The impairment charge is included in
Asset impairment in the Consolidated Statements of Operations. Refer to Note 8§ to our Consolidated Financial Statements for additional information.

Plan to Explore Strategic Alternatives to Maximize Value

On November 8, 2021, the Company announced that its Board of Directors has approved a plan to explore strategic alternatives, including a possible sale of the
Company or a transaction to allow the Company to focus on its higher growth Snacking & Beverages business segment by divesting a significant portion of its
Meal Preparation business segment. The determination follows the Company’s ongoing, Board-led strategic review which began earlier this year.

There can be no assurance that the exploration of strategic alternatives will result in a transaction or other strategic changes or outcomes. Consequently, the
Company may incur restructuring, impairment, disposal or other related charges in future periods as a result of the strategic plan. The Company has not set a
timetable for the conclusion of its review.

RTE Cereal Divestiture

On June 1, 2021, the Company simultaneously entered into a definitive agreement and completed the sale of its RTE Cereal business to Post. A pre-tax gain was
recognized on the transaction upon closing of $18.4 million as a component of Net income (loss) from discontinued operations in the Consolidated Statements of
Operations. The sale of this business is part of the Company's portfolio optimization strategy. RTE Cereal operated as two manufacturing plants located in
Lancaster, Ohio and Sparks, Nevada. The RTE Cereal business had been classified as a discontinued operation through the date of the sale. Refer to Note 7 to our
Consolidated Financial Statements for additional information.

Debt Refinancing

On March 26, 2021, the Company amended its Second Amended and Restated Credit Agreement, dated as of December 1, 2017 (the "Credit Agreement") which
extended the maturity date of the Revolving Credit Facility and Tranche A-1 Term Loans until March 26, 2026 and the maturity date of the Term A Loans until
March 26, 2028, and the amendment refinanced the existing Term A Loans and increased the Tranche A-1 Term Loan amounts to $930.0 million. The net proceeds
from Term Loan A-1, Term Loan A, and a draw from the Revolving Credit Facility as well as available cash on hand were used to fund the redemption of all of the
$602.9 million outstanding principal amount of the 2024 Notes. Refer to Note 12 to our Consolidated Financial Statements for additional information.
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Executive Summary

The following table summarizes our consolidated financial results (in millions, except per share data and percentages):

Year Ended December 31,
2021 2020 % Change

Net sales $ 43276 § 43497 (0.5)%
Net (loss) income from continuing operations (27.1) 49.2 (155.1)
Adjusted net income from continuing operations (1) 66.9 154.6 (56.7)
Diluted (loss) earnings per share from continuing operations (0.48) 0.87 (155.2)
Adjusted diluted EPS from continuing operations (1) 1.19 2.73 (56.4)
(1) Adjusted net income from continuing operations and adjusted diluted EPS from continuing operations are Non-GAAP financial measures. Refer to the

"Non-GAAP Measures" section for additional information.
2021 Financial Highlights

The following are highlights in our net sales and earnings for the year ended December 31, 2021 compared to the year ended December 31, 2020. Refer to the
"Results of Operations" section for further discussion and analysis.

*  Net sales decreased primarily due to the lap of significant COVID-19 related grocery volume in 2020, particularly in March and April 2020. Additionally,
industry-wide supply chain disruption, including a constrained manufacturing labor market, impacted our network and ability to accept and service all the
customers' orders received which adversely affected our net sales volume. Our net sales volume decrease was partially offset by our pricing actions to
recover commodity and freight cost inflation, as we continue to manage through the current inflationary macro environment, as well as net sales from the
pasta acquisition.

»  Earnings were adversely impacted by commodity and freight cost inflation, as our pricing actions to recover inflation inherently lag the rise in costs.
Additionally, industry-wide supply chain disruption caused increased costs to service the customer and constrained our ability to fulfill demand.
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Known Trends or Uncertainties
COVID-19

The COVID-19 pandemic significantly impacted consumer behavior positively for the Company by resulting in a surge of at-home food consumption primarily
within our retail grocery sales channel, which comprises approximately 80% of total net sales, and negatively impacted food-away-from-home consumption in the
related sales channel in 2020, particularly in March and April 2020. After the initial surge, at-home food consumption remained elevated in comparison to pre-
pandemic levels. This was a result of the general public's continued emphasis on personal safety given COVID-19 variants. However, in the first half of 2021,
macroeconomic factors and more disposable income, such as increased unemployment benefits and government stimulus, temporarily shifted consumer demand
from at-home private label food and beverages to non-private label competitors which adversely affected our retail grocery business. During the second half of
2021, demand signals improved within private label retail grocery as the Company's net sales rebounded from the first half of 2021. However, we faced further
headwinds due to supply chain disruption and labor shortages in our ability to accept and service all the customers' orders received which adversely affected our net
sales volume. Additionally, in 2021, we saw recovery in food-away-from-home consumption due to more consumers dining out at restaurants and other public
venues given increased vaccination rollout and easing of government restrictions in public venues.

We continue to incur incremental costs related to COVID-19 to address the safety and welfare of our employees. These incremental costs are subject to change
depending on factors including, but not limited to, COVID-19 infection rates, regulatory requirements, or new variants. During 2021, our incremental costs related
to COVID-19 have declined compared to 2020.

Supply Chain Disruption and Labor Shortages

We continue to monitor the impact of the COVID-19 pandemic on our supply chain network. During the second half of 2021, we have experienced significant and
increasing disruptions in the global supply chain network when compared to 2020 and the first half of 2021. These disruptions include, but are not limited to, items
such as freight transportation availability, labor challenges, and raw materials and packaging availability challenges, which have negatively impacted our margins
and service levels during 2021. In response to labor shortages, we have increased hourly labor rates and awarded bonuses to our hourly employees in order to
attract and retain talent. Additionally, in the fourth quarter of 2021, we announced one-time employee recognition payments to drive retention for all incentive-
eligible participants. We will continue to actively monitor and develop responses to these disruptions, but depending on duration and severity, these trends could
continue to negatively impact our margins and service levels.

Commodity Inflation

The costs of raw materials, ingredients, packaging materials, fuel, and energy have been volatile in 2021 when compared to 2020, and future changes in such costs
may cause our results of operations and our operating margins to fluctuate significantly. The overall food and beverage industry is facing significant inflation in
packaging materials, fuel, energy, and across several agricultural commodities, including but not limited to, edible oils (soybean, coconut, canola, and palm),
wheat, durum, coffee, oats, and cucumbers. We manage the impact of cost increases, wherever possible, on commercially reasonable terms, by locking in prices on
the quantities we expect are required to meet our production requirements. In addition, we offset the effect of increased costs by raising prices to our customers.
However, for market conditions or competitive reasons, our pricing actions may also lag commodity cost changes temporarily, or we may not be able to pass along
the full effect of increases in raw materials and other input costs as we incur them.
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Results of Operations

The following table presents certain information concerning our financial results, including information presented as a percentage of consolidated net sales:

Net sales
Cost of sales
Gross profit
Operating expenses:

Selling and distribution

General and administrative

Amortization expense

Asset impairment

Other operating expense, net

Total operating expenses

Operating income
Other expense (income):

Interest expense

Loss on extinguishment of debt

Gain on foreign currency exchange

Other (income) expense, net

Total other expense

(Loss) income before income taxes

Income tax benefit
Net (loss) income from continuing operations
Net income (loss) from discontinued operations
Net (loss) income
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Year Ended December 31,
2021 2020
Dollars Percent Dollars Percent
(Dollars in millions)
$ 4,327.6 100.0% $ 4,349.7 100.0 %
3,629.5 83.9 3,547.5 81.6
698.1 16.1 802.2 18.4
283.2 6.5 263.0 6.0
221.2 5.1 248.3 5.7
72.7 1.7 70.7 1.6
9.2 0.2 — —
90.5 2.1 71.1 1.6
676.8 15.6 653.1 14.9
21.3 0.5 149.1 3.5
81.2 1.9 104.8 2.4
14.4 0.3 1.2 —
1.1 — 1.7 —
(41.7) (1.0) 27.7 0.6
52.8 1.2 132.0 3.0
(31.5) (0.7) 17.1 0.5
(4.4) (0.1) (32.1) (0.7)
(27.1) (0.6) 49.2 1.2
14.6 0.3 (35.4) (0.8)
$ (12.5) 0.3)% $ 13.8 0.4 %




Year Ended December 31, 2021 Compared to Year Ended December 31, 2020

Continuing Operations

Net Sales — Net sales for the year ended December 31, 2021 totaled $4,327.6 million compared to $4,349.7 million for the year ended December 31, 2020, a
decrease of $22.1 million, or 0.5%. The change in net sales from 2020 to 2021 was due to the following:

Dollars Percent

(In millions)

2020 Net sales $ 4,349.7
Volume/mix excluding acquisitions and divestitures (252.9) 5.8)%
Pricing 96.5 22
Volume/mix related to divestitures 21.4) 0.5)
Acquisition 137.6 32
Foreign currency 18.1 0.4
2021 Net sales $ 4,327.6 (0.5)%
Volume/mix related to divestitures 0.5
Acquisition 3.2)
Foreign currency (0.4)
Percent change in organic net sales (1) (3.6)%
(1) Organic net sales is a Non-GAAP financial measure. Refer to the "Non-GAAP Measures" section for additional information.

The net sales decrease of 0.5% was primarily driven by unfavorable volume/mix excluding acquisitions and divestitures due to lower COVID-19 related retail
grocery demand in 2021 compared to 2020, supply chain disruption, which challenged our ability to meet demand, lower volume/mix due to the divestiture of the
two In-Store Bakery facilities, and distribution losses, which outpaced distribution gains. The decrease in net sales was partially offset by the impact of the pasta
acquisition, favorable pricing to partially recover commodity and freight cost inflation, increased demand in the food-away-from home sales channel, new product
sales, and favorable Canadian foreign exchange.

Gross Profit — Gross profit as a percentage of net sales was 16.1% for the year ended December 31, 2021 compared to 18.4% for the year ended December 31,
2020, a decrease of 2.3 percentage points. The decrease is primarily due to commodity inflation, supply chain disruption causing increased labor costs and supply
shortages, which combined with reduced COVID-19 related retail grocery demand, resulted in unfavorable fixed cost overhead due to lower volume, unfavorable
channel mix from increased food-away-from-home demand, and increased operational costs as a result of severe winter weather in certain regions of the U.S during
the first quarter of 2021. This was partially offset by favorable pricing actions to recover commodity and freight cost inflation, favorable volume/mix from the
inclusion of the business from the higher margin pasta acquisition, and lower costs necessary to respond to the COVID-19 pandemic, such as increased production
shifts, supplemental pay, protective equipment for employees, and additional sanitation measures.

Total Operating Expenses — Total operating expenses as a percentage of net sales was 15.6% for the year ended December 31, 2021 compared to 14.9% for the
year ended December 31, 2020, an increase of 0.7 percentage points. The increase is primarily attributable to higher freight costs of $19.9 million due to freight
cost inflation, a non-cash impairment charge of $9.2 million related to the Bars asset group, the execution of strategic growth initiatives, integration costs
associated with the recent pasta acquisition, and one-time employee recognition payments to drive retention. This was offset by lower employee incentive
compensation expense.

Total Other Expense — Total other expense decreased by $79.2 million to $52.8 million in 2021 compared to $132.0 million in 2020. The decrease was primarily
related to favorable non-cash mark-to-market impacts from hedging activities of $67.0 million, driven by interest rate swaps and partially offset by commodity
contracts. Additionally, the Company incurred lower interest expense as a result of debt refinancing completed in the first quarter of 2021 and third quarter of 2020.
This was partially offset by a higher loss on extinguishment of debt in 2021 compared to 2020.
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Income Taxes - Income taxes were recognized at an effective rate of 14.0% in 2021 compared to (187.7)% in 2020. The change in the Company's effective tax rate
is primarily the result of changes in the amount recognized associated with the net operating loss carryback of the Coronavirus Aid, Relief, and Economic Security
Act (the "CARES Act"), the amount of valuation allowance recorded against certain deferred tax assets, and the amount of income tax benefit from the release of
tax reserves.

Our effective tax rate may change from period to period based on recurring and non-recurring factors including the jurisdictional mix of earnings, enacted tax
legislation, state income taxes, settlement of tax audits, and the expiration of the statute of limitations in relation to unrecognized tax benefits.

Discontinued Operations

Discontinued Operations - Net income (loss) from discontinued operations increased $50.0 million in the year ended December 31, 2021 compared to 2020. The
increase is primarily due to a greater non-recurring impairment charge related to the expected loss on disposal of the RTE Cereal business recognized in 2020 of
$51.2 million compared to that recognized in 2021 of $0.3 million. Other increases were due to the completion of the sale of the RTE Cereal business on June 1,
2021 resulting in the recognition of a pre-tax gain of $18.4 million and lower RTE Cereal operating expenses due to the partial period from its sale. These increases
were partially offset by lower RTE Cereal volume and gross profit and higher tax expense as a result of having pre-tax discontinued operations net income in 2021
versus a pre-tax discontinued operations net loss in 2020. Refer to Note 7 of our Consolidated Financial Statements for additional details.

Year Ended December 31, 2021 Compared to Year Ended December 31, 2020 — Results by Segment

Year Ended December 31, 2021

Meal Preparation Snacking & Beverages
Dollars Percent Dollars Percent
(Dollars in millions)
Net sales $ 27377 100.0% $ 1,589.9 100.0 %
Cost of sales 2,318.9 84.7 1,321.6 83.1
Gross profit 418.8 15.3 268.3 16.9
Freight out and commissions 120.1 4.4 86.5 55
Direct selling, general, and administrative 37.9 1.4 223 14
Direct operating income $ 260.8 95% $ 159.5 10.0 %

Year Ended December 31, 2020
Meal Preparation Snacking & Beverages

Dollars Percent Dollars Percent

(Dollars in millions)

Net sales $§ 27701.4 100.0% § 11,6494 100.0 %
Cost of sales 2,197.7 81.4 1,313.8 79.7
Gross profit 503.7 18.6 335.6 20.3
Freight out and commissions 105.2 3.9 78.4 4.8
Direct selling, general, and administrative 27.9 1.0 22.6 1.3
Direct operating income $ 370.6 13.7% $ 234.6 14.2 %
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The change in net sales by segment from the year ended December 31, 2020 to the year ended December 31, 2021 was due to the following:

Year Ended December 31,

Meal Preparation Snacking & Beverages
Dollars Percent Dollars Percent
(Dollars in millions)
2020 Net Sales $ 27014 $ 16494
Volume/mix excluding acquisitions and divestitures (190.4) (7.0)0% (62.5) (3.8)%
Pricing 78.4 2.9 17.0 1.0
Volume/mix related to divestitures — — (21.4) (1.3)
Acquisition 137.6 5.1 — —
Foreign currency 10.7 0.4 7.4 0.4
2021 Net Sales $ 27377 14% $§ 1,589.9 3.7%
Volume/mix related to divestitures — 1.3
Acquisition 5.1 —
Foreign currency 0.4) (0.4)
Percent change in organic net sales 4.D)% (2.8)%

Meal Preparation

Net sales in the Meal Preparation segment increased $36.3 million, or 1.4%, in the year ended December 31, 2021 compared to the year ended December 31, 2020.
The increase in net sales was primarily driven by the impact of the pasta acquisition, favorable pricing to partially recover commodity and freight cost inflation,
and increased demand in the food-away-from home sales channel. Volume/mix excluding acquisitions was unfavorable primarily due to lower COVID-19 related
retail grocery demand in 2021 compared to 2020, supply chain disruption, which challenged our ability to meet demand, and distribution losses outpacing
distribution gains in the retail sales channel.

Direct operating income as a percentage of net sales decreased 4.2 percentage points in the year ended December 31, 2021 compared to the year ended December
31, 2020. This decrease was primarily due to commodity and freight cost inflation, supply chain disruption causing increased labor costs and supply shortages,
which combined with reduced COVID-19 related retail grocery demand, resulted in unfavorable fixed cost overhead due to lower volume, unfavorable channel mix
from increased food-away-from-home demand, and increased operational costs as a result of severe winter weather in certain regions of the U.S during the first
quarter of 2021. This was partially offset by favorable pricing actions to recover commodity and freight cost inflation and favorable volume/mix from the inclusion
of the business from the higher margin pasta acquisition.

Snacking & Beverages

Net sales in the Snacking & Beverages segment decreased $59.5 million, or 3.7%, in the year ended December 31, 2021 compared to the year ended December 31,
2020. The decrease in net sales was primarily driven by unfavorable volume/mix excluding divestitures due to lower COVID-19 related retail grocery demand in
2021 compared to 2020, supply chain disruption, which challenged our ability to meet demand, and lower volume/mix due to the divestiture of the two In-Store
Bakery facilities. These net sales decreases were partially offset by new product sales, particularly within our Liquid Beverages category, favorable pricing driven
by pricing actions which partially recovered commodity and freight cost inflation, and distribution gains, which outpaced distribution losses.

Direct operating income as a percentage of net sales decreased 4.2 percentage points in the year ended December 31, 2021 compared to the year ended December
31, 2020. The decrease was primarily due to commodity and freight cost inflation, supply chain disruption causing increased labor costs and supply shortages,
which combined with reduced COVID-19 related retail grocery demand, resulted in unfavorable fixed cost overhead due to lower volume. Favorable pricing was
driven by pricing actions which partially recovered commodity and freight cost inflation.
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Liquidity and Capital Resources
Cash Flow

Management assesses the Company's liquidity in terms of its ability to generate cash to fund its operating, investing, and financing activities. The Company
remains in a strong financial position, with resources available for reinvesting in existing businesses, including our strategic growth initiatives, performing
acquisitions, and managing its capital structure on a short and long-term basis. The Company has the ability to strategically manage customer payment terms and
counterparty risk by selling receivables in a cost-effective manner through its Receivables Sales Program. Approximately $142.7 million was available under the
Receivables Sales Program as of December 31, 2021. See Note 5 to our Consolidated Financial Statements for additional information regarding our Receivables
Sales Program. Our Receivables Sales Program provides us lower cost access to liquidity when compared to the Revolving Credit Facility. If additional borrowings
are needed, approximately $730.1 million was available under the Revolving Credit Facility as of December 31, 2021. See Note 12 to our Consolidated Financial
Statements for additional information regarding our Revolving Credit Facility. We are in compliance with the terms of the Revolving Credit Facility and expect to
meet foreseeable financial requirements.

COVID-19

Our cash earnings and liquidity have been impacted by global macroeconomic challenges with commodity inflation and supply chain disruption which in part have
been a result of COVID-19, but we anticipate our current cash balances, cash flows from operations, and our available sources of liquidity will be sufficient to meet
our cash requirements. Under the CARES Act, we deferred the payment of $22.8 million in payroll taxes in 2020, with $1.3 million paid in the fourth quarter of
2021, $11.0 million paid in the first quarter of 2022, and the remaining $10.5 million to be paid in the first quarter of 2023. We filed refund claims from the
Internal Revenue Service of $73.5 million and $8.3 million related to the net operating loss carryback provisions of the CARES Act for the 2019 and 2020 federal
tax losses, respectively. We received $71.4 million in the fourth quarter of 2020 related to the 2019 refund claim and $8.3 million in the fourth quarter of 2021
related to the 2020 refund claim. Given the dynamic nature of COVID-19, we will continue to assess our liquidity needs while additionally managing our
discretionary spending and investment strategies.

The following table is derived from our Consolidated Statement of Cash Flows:
Year Ended December 31,
2021 2020

(In millions)

Net Cash Flows Provided By (Used In):

Operating activities of continuing operations $ 3321 § 403.6
Investing activities of continuing operations (102.1) (330.4)
Financing activities of continuing operations (362.3) 74.0
Cash flows from discontinued operations 78.1 11.1

Operating Activities From Continuing Operations

Net cash provided by operating activities of continuing operations was $332.1 million in 2021 compared to $403.6 million in 2020, a decrease in cash provided of
$71.5 million. The decrease was primarily attributable to lower cash earnings, which included the non-recurrence of cash benefits from the CARES Act received in
2020 and higher incentive compensation paid in the first quarter of 2021 compared to the first quarter of 2020 based on prior year performance. This was partially
offset by an increase in cash flows from the Receivables Sales Program (refer to Note 5 to our Consolidated Financial Statements for additional information) and
an increase in cash flow from accounts payable due to improved working capital management. The Company's working capital management emphasis continues to
be focused on improving inventory turnover, driving faster collection of receivables, and extending vendor terms.
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Investing Activities From Continuing Operations

Net cash used in investing activities of continuing operations was $102.1 million in 2021 compared to $330.4 million in 2020, a decrease in cash used of $228.3
million. This was primarily driven by the non-recurrence of prior year acquisitions of the pasta and refrigerated dough businesses and the proceeds received from
the sale of our investments during 2021 as the Company entered into a total return swap contract to hedge the market risk associated with the unfunded portion of
the Company's deferred compensation liability (refer to Note 20 to our Consolidated Financial Statements for additional information). This was partially offset by
the non-recurrence of proceeds received from the prior year sale of the In-Store Bakery and Minneapolis, Minnesota facilities, higher capital expenditures for
manufacturing plant improvements, and the additional purchase consideration transferred to acquire machinery and equipment utilized in the Riviana Foods
Fresno, California facility. Refer to Note 7 to our Consolidated Financial Statements for additional information.

Financing Activities From Continuing Operations

Net cash used in financing activities of continuing operations was $362.3 million in 2021 compared to cash provided by financing activities of $74.0 million in
2020, an increase in cash used of $436.3 million. The increase in cash used is primarily attributable to the redemption of the 2024 Notes and the non-recurrence of
proceeds received from the issuance of the Company's 2028 Notes in the prior year. This was partially offset by the Amendment to the Credit Agreement, which
resulted in an increase in Term Loan balances used to fund the redemption of the 2024 Notes during 2021, and the non-recurrence of cash used for the prior year
redemption of the 2022 Notes during 2020. Repurchases of common stock were $25.0 million in both 2021 and 2020.

Cash Flows From Discontinued Operations

Net cash provided by discontinued operations was $78.1 million in 2021 compared to cash used in discontinued operations of $11.1 million in 2020, an increase in
cash provided of $67.0 million. The increase in cash provided by discontinued operations is primarily attributable to proceeds received from the completion of the
sale of the RTE Cereal business in 2021 and the non-recurring payment of a working capital adjustment from the 2019 sale of the Snacks division that occurred
during 2020. This was partially offset by a decrease in cash flow provided by operating activities from the RTE Cereal business. Refer to Note 7 to our
Consolidated Financial Statements for additional information.

Free Cash Flow From Continuing Operations

In addition to measuring our cash flow generation and usage based upon the operating, investing, and financing classifications included in the Consolidated
Statements of Cash Flows, we also measure free cash flow from continuing operations (a Non-GAAP measure) which represents net cash provided by operating
activities from continuing operations less capital expenditures. We believe free cash flow is an important measure of operating performance because it provides
management and investors a measure of cash generated from operations that is available for mandatory payment obligations and investment opportunities such as
funding acquisitions, repaying debt, repurchasing public debt, and repurchasing our common stock.

The following table reconciles cash flow provided by operating activities from continuing operations (a GAAP measure) to our free cash flow from continuing
operations (a Non-GAAP measure):

Year Ended December 31,

2021 2020
(In millions)
Cash flow provided by operating activities from continuing operations $ 3321 § 403.6
Less: Capital expenditures (115.9) (105.7)
Free cash flow from continuing operations $ 2162 $ 297.9
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Debt Obligations

As of December 31, 2021, $730.1 million of the aggregate commitment of $750.0 million of the Revolving Credit Facility was available. Under the Second
Amended and Restated Credit Agreement (the "Credit Agreement"), the Revolving Credit Facility matures on February 1, 2023. In addition, as of December 31,
2021, there were $19.9 million in letters of credit under the Revolving Credit Facility that were issued but undrawn, which have been included as a reduction to the
calculation of available credit.

The Company’s average interest rate on debt outstanding under its Credit Agreement for the year ended December 31, 2021 was 1.68%. Including the impact of
interest rate swap agreements in effect as of December 31, 2021, the average rate is 3.44%

Our long-term debt outstanding, including the current portion, was $1,922.4 million at December 31, 2021 and $2,233.0 million at December 31, 2020, a decrease
of $310.6 million. This decrease was primarily due to the redemption of all of the $602.9 million outstanding principal amount of our 2024 Notes. In order to
complete the redemption of our 2024 Notes, we amended our Credit Agreement, which increased the Term Loan A-1 amount to $930.0 million, an increase of
$257.4 million from our balance on December 31, 2020. Additionally, this amendment refinanced the existing Term Loan A amount to $500.0 million, an increase
of $46.6 million from our balance on December 31, 2020. The net proceeds from Term Loan A-1, Term Loan A, and a draw from the Revolving Credit Facility as
well as available cash on hand were used to fund the redemption of our 2024 Notes. Total principal payments on the amended term loans were $10.7 million, and
finance lease obligations decreased by $1.0 million during the year ended December 31, 2021.

At December 31, 2021, we had $496.3 million outstanding under Term Loan A, $923.0 million outstanding under Term Loan A-1, $500.0 million of the 2028
Notes outstanding, and $3.1 million of finance lease obligations.

The Credit Agreement contains various financial and restrictive covenants and requires that the Company maintain a consolidated net leverage ratio of no greater
than 4.50 to 1.0, and our debt obligations contain customary representations and events of default. We are in compliance with all applicable debt covenants as

of December 31, 2021. On February 14, 2022, the Company entered into Amendment No. 4 (the “Amendment”) to the Credit Agreement. This Amendment
temporarily increases the leverage covenant threshold from 4.50x to 5.50x through June 30, 2022, then 5.25x through September 30, 2022 and thereafter reverts to
4.50x. The material terms and conditions under the Credit Agreement are otherwise substantially consistent with those contained in the Credit Agreement prior to
the Amendment.

See Note 12 to our Consolidated Financial Statements for information on our debt obligations.
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Guarantor Summarized Financial Information

The 2028 Notes issued by TreeHouse Foods, Inc. are fully and unconditionally, as well as jointly and severally, guaranteed by our directly and indirectly owned
domestic subsidiaries, which are collectively known as the "Guarantor Subsidiaries." The guarantees of the Guarantor Subsidiaries are subject to release in limited
circumstances, only upon the occurrence of certain customary conditions. There are no significant restrictions on the ability of the parent company or any guarantor

to obtain funds from its subsidiaries by dividend or loan.

The following tables present summarized financial information of TreeHouse Foods, Inc. and the Guarantor Subsidiaries on a combined basis. The combined
summarized financial information eliminates intercompany balances and transactions among TreeHouse Foods, Inc. and the Guarantor Subsidiaries and equity in
earnings and investments in any Guarantor Subsidiaries or Non-Guarantor Subsidiaries. The summarized financial information is provided in accordance with the

reporting requirements of Rule 13-01 under SEC Regulation S-X for the issuer and Guarantor Subsidiaries.

Summarized Statement of Operations

Net sales

Gross profit (1)

Net loss from continuing operations

Net income from discontinued operations
Net loss

TreeHouse Foods, Inc. and Guarantor
Subsidiaries

Year Ended December 31, 2021

(In millions)

4,059.5
635.6
(39.5)

14.6
(24.9)

TreeHouse Foods, Inc. and Guarantor

Subsidiaries
Summarized Balance Sheet December 31, 2021

(In millions)
Current assets 1,098.9
Noncurrent assets 3,624.8
Current liabilities 967.7
Noncurrent liabilities (2) 2,244.3
(@))] During the year ended December 31, 2021, TreeHouse Foods, Inc. and Guarantor Subsidiaries recorded $68.8 million of net sales to the Non-Guarantor

Subsidiaries and $265.0 million of purchases from the Non-Guarantor Subsidiaries.

2) Includes an amount due to Non-Guarantor Subsidiaries of $0.3 million as of December 31, 2021.
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Cash Requirements

Our cash requirements within the next twelve months include working capital requirements, current portion of long-term debt, interest payments, and capital
expenditures. We believe our current cash balances, cash flows from operations, and our available sources of liquidity and capital as well as possible future sources
of liquidity and capital will be sufficient to meet these twelve month and long-term cash requirements and capital expenditures.

Our cash requirements under our various contractual obligations and commitments include:

*  Debt obligations and interest payments — See Note 12 to our Consolidated Financial Statements for information on our debt obligations and the timing of
future principal. Estimated future interest payments on the Company’s debt are expected to be $254.3 million (with $43.6 million expected in 2022) based
on the interest rates at December 31, 2021. Additionally, the Company has entered into interest rate swap agreements to lock into a fixed LIBOR interest
rate base. See Note 20 to our Consolidated Financial Statements for information on our interest rate swap agreements and the future obligations.

*  Operating and finance lease obligations — See Note 4 to our Consolidated Financial Statements for information on our operating and finance lease
obligations and the amount and timing of future payments.

e Purchase obligations — Purchase obligations primarily represent commitments to purchase minimum quantities of raw materials used in our production
processes. We enter into these contracts from time to time in an effort to ensure a sufficient supply of raw ingredients. In addition, we have contractual
obligations to purchase various services that are a part of our production process. Minimum amounts committed to as of December 31, 2021 were $871.1
million (with $777.2 million due in 2022).

e Pension and other postretirement benefit obligations — Future payments related to pension and postretirement benefits are estimated by an actuarial
valuation. See Note 17 to our Consolidated Financial Statements for information on our pension and postretirement benefit obligations and the amount
and timing of future payments.

»  Exit or disposal cost obligations — See Note 3 to our Consolidated Financial Statements for information on our exit or disposal cost obligations and the
amount and timing of future payments. Our exit or disposal cost obligations primarily consist of severance and retention obligations.

*  Deferred compensation — Deferred compensation is a plan established for the exclusive benefit of a select group of management and highly compensated
employees of the Company and its affiliates to provide an additional means by which such employees may defer funds for their retirement. Deferred
compensation obligations have been allocated to payment periods based on existing payment plans for terminated employees and the estimated timing of
distributions to current employees based on age. Estimated future deferred compensation payments as of December 31, 2021 were $10.3 million (with
$2.2 million due in 2022).

e Tax Payments — As discussed in Note 11 to our Consolidated Financial Statements, the Company or its subsidiaries files income tax returns in the U.S.,
Canada, Italy, the Netherlands, and various U.S. states and may be required to make payments to a taxing authority. Certain tax positions are expected to
be challenged by the Canadian Revenue Agency ("CRA") in 2022. Management intends to appeal any such assessment but would be required to provide a
cash payment or letter of credit of approximately $15.0 million to proceed. The Company believes these positions are more-likely-than-not to be sustained
upon final adjudication of these matters.

e Unrecognized tax benefits — See Note 11 to our Consolidated Financial Statements for information on our unrecognized tax benefits and the amount and
timing of future payments.

e Other liabilities — Other liabilities include obligations associated with certain employee benefit programs, employee health care, workers' compensation
claims, other casualty losses, in addition to contingent liabilities related to the ordinary course of litigation and investigation, and various other long-term
liabilities, all of which have some inherent uncertainty as to the amount and timing of payments and were reflected on our Consolidated Balance Sheet as
of December 31, 2021. See Note 19 to our Consolidated Financial Statements for more information about the Company’s commitments and contingent
obligations.
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Capital Expenditures

We continue to make investments in property, plant, and equipment and software for our business offices, manufacturing, and distribution facilities, which includes
investment in climate-related projects in order to achieve our broader environmental goals. Our preliminary estimate of capital expenditures for 2022 is
approximately $135.0 million, and our climate-related projects and other environmental projects are not expected to be material individually or in the aggregate.

Critical Accounting Estimates

Critical accounting estimates are defined as those most important to the portrayal of a company’s financial condition and results, and require the most difficult,
subjective, or complex judgments. In many cases, the accounting treatment of a particular transaction is specifically dictated by GAAP with no need for the
application of our judgment. In certain circumstances, however, the preparation of the Consolidated Financial Statements in conformity with GAAP requires us to
use our judgment to make certain estimates and assumptions. These estimates affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the Consolidated Financial Statements and the reported amounts of net sales and expenses during the reporting period. We have
identified the estimates described below as our critical accounting estimates. See Note 1 to the Consolidated Financial Statements for a detailed discussion of
significant accounting policies.

Trade Allowances — We maintain an allowance for customer promotional programs, marketing co-op programs, and other sales and marketing expenses. These
customer promotional programs are generally more significant for branded products compared to the majority of our private label products. This allowance is based
on a combination of historical average program activity and specific customer program accruals, and can fluctuate due to the level of sales and marketing
programs, and timing of deductions. The recognition of these costs therefore requires management judgment regarding the volume of promotional offers that will
be redeemed by the customer. These estimates are made using various techniques including historical data on performance of similar promotional programs.
Differences between estimated expense and actual redemptions are immaterial and recognized as a change in management estimate in a subsequent period. This
allowance was $41.1 million and $39.6 million at December 31, 2021 and 2020, respectively.

Long-Lived Assets — We evaluate property, plant, and equipment, operating lease right-of-use assets, and finite lived intangible assets for impairment when
circumstances indicate that their carrying values may not be recoverable (a "triggering event"). Indicators of impairment include deteriorations in operating cash
flows, the anticipated sale or disposal of an asset group, and other significant changes in business conditions. Undiscounted cash flow analyses are used to
determine if impairment exists. We utilize current cash flow information and expected growth rates related to the asset group from our internal projections and
operating plans. If the carrying values of asset groups are determined not to be recoverable, the impairment loss is calculated based on estimated fair value.
Impairment charges are measured by comparing the carrying values of the asset groups to their estimated fair values. The fair value of these assets are based on
expected future discounted cash flows using Level 3 inputs. Long-lived assets held for sale are reported at the lower of the carrying amount or fair value less the
cost to sell.

During the fourth quarter of 2021, as a result of rising input costs coupled with lower than expected new business wins, we revised our forecast expectations for the
Bars asset group and performed a recoverability assessment. Our assessment indicated that the Bars asset group was not recoverable, and we were required to
determine the fair value of the business. Our fair value assessment indicated that the carrying value was in excess of the fair value, and an impairment of $9.2
million of property, plant, and equipment was recognized in our Bars asset group, within the Snacking & Beverages segment. The impairment charge is included in
Asset impairment in the Consolidated Statements of Operations.

Prior to the sale of the RTE Cereal business on June 1, 2021, there were expected disposal loss adjustments of $0.3 million and $51.2 million recognized as asset
impairment charges during the years ended December 31, 2021 and 2020, respectively, within Net income (loss) from discontinued operations as the business was
held for sale. At the date of the sale, a pre-tax gain of $18.4 million was recognized as a result of the sale proceeds received being at the high end of the range of
management's previous estimate of the disposal group's fair value. Refer to Note 7 to our Consolidated Financial Statements for additional information.

Goodwill and Indefinite Lived Intangible Assets — Goodwill and indefinite lived intangible assets totaled $2,203.8 million and $2,201.1 million as of December
31,2021 and 2020, respectively, resulting primarily from acquisitions. Upon acquisition, the purchase price is first allocated to identifiable assets and liabilities,
including but not limited to inventory, accounts payable, trademarks, and customer-related intangible assets, with any remaining purchase price recorded as
goodwill. Goodwill and indefinite lived trademarks are not amortized.
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The Company has three reporting units within its two reportable and operating segments. The Company completed its annual goodwill and intangible asset
impairment analysis as of December 31, 2021. Our assessment did not result in an impairment. Our analysis employed the use of an income approach, corroborated
by the market approach. The Company believes the income approach is the most reliable indicator of the fair value of the reporting units. Significant assumptions
used in the income approach include growth and discount rates, margins, and the Company’s weighted average cost of capital. We used historical performance and
management estimates of future performance to determine margins and growth rates. The income approach utilizes projected cash flow estimates developed by the
Company to determine fair value, which are unobservable, Level 3 inputs. Unobservable inputs are used to measure fair value to the extent that relevant observable
inputs are not available. The Company developed our estimates using the best information available at the time. Discount rates selected for each reporting unit
approximated the total Company discount rate. Our weighted average cost of capital included a review and assessment of market and capital structure assumptions.
The Company's three reporting units all have fair values that the Company considers to be substantially in excess of their carrying values (between 69% and 139%
as of December 31, 2021 and between 68% and 122% as of December 31, 2020). Therefore, we believe that only significant changes in the assumptions would
result in an impairment of goodwill. Considerable management judgment is necessary to evaluate the impact of operating changes and to estimate future cash
flows. Assumptions used, such as forecasted growth rates and our cost of capital, are consistent with our internal projections and operating plans. Changes in our
estimates or any of our other assumptions used in our analysis could result in a different conclusion.

We reviewed our indefinite lived intangible assets, which consist of trademarks totaling $22.4 million as of December 31, 2021, using the relief from royalty
method. Significant assumptions include the royalty rates, growth, margins, and discount rates. Our assumptions were based on historical performance and
management estimates of future performance, as well as available data on licenses of similar products. The Company’s policy is that indefinite lived assets must
have a history of strong sales and cash flow performance that we expect to continue for the foreseeable future. When these criteria are no longer met, the Company
changes the classification. Considerable management judgment is necessary to evaluate the impact of operating changes and to estimate future cash flows. The fair
value of one of our trademarks with a book value of $16.4 million as of December 31, 2021 exceeds its book value by 30%. This was an increase of 18% from
December 31, 2020. Based on our plans for this product line, we do not anticipate impairment of this trademark in the foreseeable future. However, if our revenue
and profit expectations are not met or certain factors outside of our control, such as discount rates, change, then this trademark could become impaired. Changes in
our estimates or any of our other assumptions used in our analysis could result in a different conclusion. Our testing of all other trademarks indicated that the
implied fair value was significantly in excess of the carrying values. The fair values of the other trademarks exceed book value by a minimum of 130%. This was
an increase to the minimum of 45% from December 31, 2020. Therefore, we believe that only significant changes in the assumptions would result in an impairment
of any other trademark.

Purchase Price Allocation — We record acquisitions using the purchase method of accounting. All of the assets acquired and liabilities assumed are recorded at
fair value as of the acquisition date. The excess of the purchase price over the estimated fair values of the net tangible and intangible assets acquired is recorded as
goodwill. The application of the purchase method of accounting for business combinations requires management to make significant estimates and assumptions in
the determination of the fair value of assets acquired and liabilities assumed, in order to properly allocate purchase price consideration between assets that are
depreciated and amortized from goodwill. The fair value assigned to tangible and intangible assets acquired and liabilities assumed are based on management’s
estimates and assumptions, as well as other information compiled by management, including valuations that utilize customary valuation procedures and techniques.
Significant assumptions and estimates include, but are not limited to, the cash flows that an asset is expected to generate in the future, the appropriate weighted-
average cost of capital, and the cost savings expected to be derived from acquiring an asset. If the actual results differ from the estimates and judgments used in
these estimates, the amounts recorded in the financial statements may be exposed to potential impairment of the intangible assets and goodwill, as discussed in the
Goodwill and Indefinite Lived Intangible Assets critical accounting estimates section.

Income Taxes — Deferred taxes are recognized for future tax effects of temporary differences between financial and income tax reporting using tax rates in effect
for the years in which the differences are expected to reverse. We periodically estimate our probable tax obligations using historical experience in tax jurisdictions
and informed judgments. There are inherent uncertainties related to the interpretations of tax regulations in the jurisdictions in which we operate. These judgments
and estimates made at a point in time may change based on the outcome of tax audits and changes to, or further interpretations of, regulations. If such changes take
place, there is a risk that our tax rate may increase or decrease in any period, which would impact our earnings. Future business results may affect deferred tax
liabilities or the valuation of deferred tax assets over time.
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Employee Benefit Plan Costs — We provide a range of benefits to our employees, including pension and postretirement benefits to our eligible employees and
retirees. We record annual amounts relating to these plans based on calculations specified by GAAP, which include various actuarial assumptions, such as discount
rates, assumed investment rates of return, compensation increases, employee turnover rates, and health care cost trend rates. We review our actuarial assumptions
on an annual basis and make modifications to the assumptions based on current rates and trends when appropriate. As required by GAAP, the effect of such
modifications is generally deferred and subsequently amortized over future periods. Different assumptions that we make could result in the recognition of different
amounts of expense over different periods.

While a number of the key assumptions related to our qualified pension plans are long-term in nature, including assumed investment rates of return, compensation
increases, employee turnover rates, and mortality rates, GAAP requires that our discount rate assumption be more heavily weighted to current market conditions.
As such, our discount rates will likely change frequently. We used a discount rate for each plan to determine our estimated future benefit obligations, and our
weighted average discount rate was 2.86% at December 31, 2021. If the discount rate of each plan were one percent higher, the pension plan liability would have
been approximately 10.3%, or $33.5 million, lower as of December 31, 2021. If the discount rate of each plan were one percent lower, the pension plan liability
would have been approximately 12.4%, or $40.5 million, higher as of December 31, 2021. The projected benefit obligation was $330.9 million and $355.1 million
at December 31, 2021 and 2020, respectively, for our pension benefit plans. The projected benefit obligation was $23.3 million and $26.1 million at December 31,
2021 and 2020, respectively, for our postretirement benefit plans.

See Note 17 to our Consolidated Financial Statements for more information regarding our employee pension and retirement benefit plans.
Recent Accounting Pronouncements
Information regarding recent accounting pronouncements is provided in Note 2 to the Consolidated Financial Statements.

Non-GAAP Measures

We have included in this report measures of financial performance that are not defined by GAAP ("Non-GAAP”). A Non-GAAP financial measure is a numerical
measure of financial performance that excludes or includes amounts so as to be different than the most directly comparable measure calculated and presented in
accordance with GAAP in the Company’s Consolidated Financial Statements. We believe these measures provide useful information to the users of the financial
statements as we also have included these measures in other communications and publications.

For each of these Non-GAAP financial measures, we provide a reconciliation between the Non-GAAP measure and the most directly comparable GAAP measure,
an explanation of why management believes the Non-GAAP measure provides useful information to financial statement users, and any additional purposes for
which management uses the Non-GAAP measure. This Non-GAAP financial information is provided as additional information for the financial statement users and
is not in accordance with, or an alternative to, GAAP. These Non-GAAP measures may be different from similar measures used by other companies.

Organic Net Sales

Organic net sales is defined as net sales excluding the impacts of the net sales associated with the pasta acquisition from Riviana Foods that occurred in 2021
through the twelve month anniversary of the acquisition date on December 11, 2020, foreign currency, and the net sales associated with the divestiture of the In-
Store Bakery facilities, which closed on April 17, 2020. This information is provided in order to allow investors to make meaningful comparisons of the Company's
sales between periods and to view the Company's business from the same perspective as Company management.
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Adjusted Earnings Per Diluted Share From Continuing Operations, Adjusting for Certain Items Affecting Comparability

Adjusted earnings per diluted share from continuing operations ("adjusted diluted EPS") reflects adjustments to GAAP (loss) earnings per diluted share from
continuing operations to identify items that, in management’s judgment, significantly affect the assessment of earnings results between periods. This information is
provided in order to allow investors to make meaningful comparisons of the Company’s earnings performance between periods and to view the Company’s
business from the same perspective as Company management. As the Company cannot predict the timing and amount of charges that include, but are not limited
to, items such as acquisition, integration, divestiture, and related costs, mark-to-market adjustments on derivative contracts, foreign currency exchange impact on
the re-measurement of intercompany notes, growth, reinvestment, and restructuring programs, impairment of assets, the impact of the COVID-19 pandemic, and
other items that may arise from time to time that would impact comparability, management does not consider these costs when evaluating the Company’s
performance, when making decisions regarding the allocation of resources, in determining incentive compensation, or in determining earnings estimates.

The reconciliation of adjusted diluted EPS from continuing operations, excluding certain items affecting comparability, to the relevant GAAP measure of diluted
EPS from continuing operations as presented in the Consolidated Statements of Operations, is as follows:

Year Ended December 31,
2021 2020 2019
(unaudited)
Diluted (loss) earnings per share from continuing operations (GAAP) $ 048) § 0.87 $ (1.96)
Growth, reinvestment, restructuring programs & other (1) 1.55 1.28 1.88
Acquisition, integration, divestiture, and related costs 2) 0.50 0.18 0.01
COVID-19 3) 0.31 0.41 —
Loss on extinguishment of debt 4) 0.26 0.02 —
Impairment 5) 0.16 — 2.28
Shareholder activism (6) 0.08 — —
Tax indemnification 7 0.05 0.09 0.02
Litigation matter ®) — 0.16 0.44
Change in regulatory requirements ) — 0.02 0.26
Executive management transition (10) — 0.01 0.05
Multiemployer pension plan withdrawal (11) — — 0.08
Foreign currency gain on re-measurement of intercompany notes (12) (0.02) (0.01) (0.09)
Mark-to-market adjustments (13) (0.66) 0.53 0.83
Taxes on adjusting items (0.56) (0.83) (1.42)
Dilutive impact of shares ! — — 0.01
Adjusted diluted EPS from continuing operations (Non-GAAP) $ 119 § 273§ 2.39

(1) - As reported results reflect a loss for the year ended December 31, 2019, all equity awards were considered anti-dilutive and excluded from the EPS calculation. However, the
corresponding adjusted amounts reflect net income, therefore, equity awards are considered dilutive, and an adjustment is required to reflect total dilutive shares of 56.5 million compared to
basic shares of 56.2 million for the year ended December 31, 2019.

During the years ended December 31, 2021, 2020, and 2019, the Company entered into transactions that affected the year-over-year comparison of its financial
results from continuing operations as follows:

(1) The Company’s growth, reinvestment, and restructuring activities are part of an enterprise-wide transformation to improve long-term growth and
profitability for the Company. During 2021, the Company incurred approximately $87.1 million in growth, reinvestment, and restructuring program
costs versus $73.2 million in 2020 and $105.4 million in 2019. Additionally, during 2020 and 2019, the Company recognized other items affecting
comparability including recovery of insurance proceeds related to a prior period product recall and related costs. During 2020, the Company recorded a
$(0.4) million product recall reimbursement versus $0.3 million expense in 2019.

Refer to Note 3 of the Consolidated Financial Statements for additional information.
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Acquisition, integration, divestiture, and related costs represents costs associated with completed and potential divestitures, completed and potential
acquisitions, the related integration of the acquisitions, and gains or losses on the divestiture of a business.

Refer to Note 7 to our Consolidated Financial Statements for additional information.

During 2021 and 2020, the Company incurred incremental expenses directly attributable to our response to the COVID-19 pandemic, which included
supplemental pay to our front-line personnel, additional protective equipment for employees, and additional sanitation measures. These costs were
approximately $15.5 million and $53.7 million for the years ended December 31, 2021 and 2020, respectively. Additionally, the Company recorded
income tax expense due to the enactment of the CARES Act of approximately $1.9 million and an income tax benefit with interest income of
approximately $(30.5) million for the years ended December 31, 2021 and 2020, respectively.

During 2021, the Company incurred a loss on extinguishment of debt totaling $14.4 million, which included a premium of $9.0 million and a write off
of deferred financing costs of $5.4 million in connection with the 2024 Notes Redemption and Credit Agreement refinancing. During 2020, the
Company incurred a loss on extinguishment of debt totaling $1.2 million representing the write-off of deferred financing costs in connection with the
redemption of its 2022 Notes.

Refer to Note 12 to our Consolidated Financial Statements for additional information.

During 2021, the Company incurred $9.2 million of non-cash impairment charges related property, plant, and equipment impairment losses in the Bars
asset group. During 2019, the Company incurred $129.1 million of non-cash impairment charges related to the Cookies and Dry Dinners asset groups
and to the expected disposal loss related to two In-Store Bakery facilities. The impairment charges related to the Cookies and Dry Dinners asset groups
is comprised of non-cash impairment charges of $45.2 million of finite lived intangible asset impairment losses and $42.8 million of property, plant,
and equipment impairment losses. The impairment related to the expected disposal loss on the In-Store Bakery facilities is $41.1 million.

Refer to Note 7, Note 8, and Note 9 to our Consolidated Financial Statements for additional information.

The Company incurred fees related to shareholder activism which include directly applicable third-party advisory and
professional service fees.

Tax indemnification represents the non-cash write off of indemnification assets that were recorded in connection with acquisitions from prior
years. These write-offs arose as a result of the related uncertain tax position being released due to the statute of limitation lapse or settlement with
taxing authorities.

During 2020, the Company recognized a $9.0 million accrual related to a litigation matter challenging wage and hour practices at three former
manufacturing facilities in California. During 2019, the Company recognized a $25.0 million accrual for a litigation matter related to allegations of
certain purported label misrepresentations as to the nature of its Grove Square coffee products. This matter was settled on April 21, 2020.

Refer to Note 19 to our Consolidated Financial Statements for additional information.

The Company incurred regulatory compliance costs related to changes in nutrition labeling requirements. These costs included both consulting services
and inventory write-downs.

Executive management transition includes costs associated with the 2019 CFO transition. The CFO transition costs primarily relate to severance and
consulting fees.

During 2019, the Company executed a complete withdrawal from the Retail, Wholesale, and Department Store International Union and Industry
Pension Fund. The Company settled the withdrawal in the fourth quarter of 2019 for $4.3 million.
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Refer to Note 17 to our Consolidated Financial Statements for additional information.

(12) The Company has Canadian dollar denominated intercompany loans and incurred foreign currency gains to re-measure the loans at the respective
period ends. These charges are non-cash and the loans are eliminated in consolidation.

(13) The Company's derivative contracts are marked-to-market each period. The non-cash unrealized changes in fair value recognized in Other (income)
expense, net within the Consolidated Statements of Operations are treated as Non-GAAP adjustments. As the contracts are settled, realized gains and
losses are recognized, and only the mark-to-market impacts are treated as Non-GAAP adjustments.

Refer to Note 20 to our Consolidated Financial Statements for additional information.

The tax impact on adjusting items is calculated based upon the tax laws and statutory tax rates applicable in the tax jurisdiction of the underlying Non-GAAP
adjustments.

Adjusted Net Income from Continuing Operations, Adjusted EBIT from Continuing Operations, Adjusted EBITDA from Continuing Operations, Adjusted EBITDAS
from Continuing Operations, Adjusted Net Income Margin from Continuing Operations, Adjusted EBIT Margin from Continuing Operations, Adjusted EBITDA
Margin from Continuing Operations, and Adjusted EBITDAS Margin from Continuing Operations, Adjusting for Certain Items Affecting Comparability

Adjusted net income from continuing operations represents GAAP net income (loss) from continuing operations as reported in the Consolidated Statements of
Operations adjusted for items that, in management’s judgment, significantly affect the assessment of earnings results between periods as outlined in the adjusted
diluted EPS from continuing operations section above. This information is provided in order to allow investors to make meaningful comparisons of the Company’s
earnings performance between periods and to view the Company’s business from the same perspective as Company management. This measure is also used as a
component of the Board of Directors' measurement of the Company’s performance for incentive compensation purposes and is the basis of calculating the adjusted
diluted EPS from continuing operations metric outlined above.

Adjusted EBIT from continuing operations represents adjusted net income from continuing operations before interest expense, interest income, and income tax
expense. Adjusted EBITDA from continuing operations represents adjusted net income from continuing operations before interest expense, interest income, income
tax expense, and depreciation and amortization expense. Adjusted EBITDAS from continuing operations represents adjusted EBITDA from continuing operations
before non-cash stock-based compensation expense. Adjusted EBIT from continuing operations, adjusted EBITDA from continuing operations, and adjusted
EBITDAS from continuing operations are performance measures commonly used by management to assess operating performance, and the Company believes they
are commonly reported and widely used by investors and other interested parties as a measure of a company’s operating performance between periods and as a
component of our debt covenant calculations.

Adjusted net income margin from continuing operations, adjusted EBIT margin from continuing operations, adjusted EBITDA margin from continuing operations,
and adjusted EBITDAS margin from continuing operations are calculated as the respective metric defined above as a percentage of net sales as reported in the
Consolidated Statements of Operations adjusted for items that, in management’s judgment, significantly affect the assessment of earnings results between periods
as outlined in the adjusted diluted EPS from continuing operations section above.
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The following table reconciles the Company’s net (loss) income from continuing operations as presented in the Consolidated Statements of Operations, the relevant
GAAP measure, to Adjusted net income from continuing operations, Adjusted EBIT from continuing operations, Adjusted EBITDA from continuing operations,
and Adjusted EBITDAS from continuing operations for the years ended December 31, 2021, 2020, and 2019:

Net (loss) income from continuing operations (GAAP)
Growth, reinvestment, restructuring programs & other
Acquisition, integration, divestiture, and related costs
COVID-19

Loss on extinguishment of debt

Impairment

Shareholder activism

Tax indemnification

Litigation matter

Change in regulatory requirements

Executive management transition

Multiemployer pension plan withdrawal

Foreign currency gain on re-measurement of intercompany notes
Mark-to-market adjustments

Less: Taxes on adjusting items

Adjusted net income from continuing operations (Non-GAAP)
Interest expense

Interest income (excluding COVID-19 interest income adjustments)
Income taxes (excluding COVID-19 income tax adjustments)
Add: Taxes on adjusting items

Adjusted EBIT from continuing operations (Non-GAAP)
Depreciation and amortization

Adjusted EBITDA from continuing operations (Non-GAAP)
Stock-based compensation expense

Adjusted EBITDAS from continuing operations (Non-GAAP)

Net (loss) income margin from continuing operations
Adjusted net income margin from continuing operations
Adjusted EBIT margin from continuing operations
Adjusted EBITDA margin from continuing operations
Adjusted EBITDAS margin from continuing operations
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Year Ended December 31,
2021 2020 2019
(unaudited in millions)

27.1) $ 49.2 $ (110.3)
87.1 72.8 105.7
28.2 10.4 0.6
17.4 23.2 —
14.4 1.2 —

9.2 — 129.1
4.7 — —
2.9 5.1 1.6
— 9.0 25.0
(0.1) 1.0 14.7
— 0.3 2.9
— — 43
(1.3) (0.4) (5.0)

(37.1) 29.9 47.0

(31.4) 47.1) (80.5)
66.9 154.6 135.1
81.2 104.8 102.4
4.7) @.1) (4.8)
(6.3) (2.3) (45.5)
314 47.1 80.5

168.5 300.1 267.7

213.9 203.0 206.8

382.4 503.1 474.5
14.4 25.2 21.6

396.8 $ 528.3 $ 496.1
(0.6)% 1.1% (2.6%

1.5 % 3.6 % 3.1%
3.9% 6.9 % 62 %
8.8 % 11.6 % 11.1 %
9.2 % 12.1% 11.6 %



Location in Consolidated Statements of Year Ended December 31,

Operations 2021 2020 2019
(unaudited in millions)
(1) Growth, reinvestment, restructuring programs & other Other operating expense, net $ 87.1 $ 711 $ 99.3
Cost of sales 0.9 4.4

General and administrative 0.8 2.0
2) Acquisition, integration, divestiture, and related costs General and administrative 235 7.8 0.3
Other operating expense, net 3.1 0.4 0.3
Cost of sales 1.6 2.2 —
3) COVID-19 Net sales 1.1 —
Cost of sales 15.5 49.2 —
Selling and distribution — 1.6 —
General and administrative 1.8 —
Other (income) expense, net 0.7) —
Income tax benefit 1.9 (29.8) —
“) Loss on extinguishment of debt Loss on extinguishment of debt 14.4 1.2 —
%) Impairment Asset impairment 9.2 — 129.1
(6) Shareholder activism General and administrative 4.7 — —
(@) Tax indemnification Other (income) expense, net 2.9 5.1 1.6
) Litigation matter General and administrative — 9.0 25.0
) Change in regulatory requirements Cost of sales 0.1) 0.1) 11.4
Selling and distribution — 1.0 2.8
General and administrative 0.1 0.5
(10)  Executive management transition General and administrative — 0.3 2.9
(11)  Multiemployer pension plan withdrawal Cost of sales — — 4.3
(12)  Foreign currency gain on re-measurement of intercompany notes Gain on foreign currency exchange (1.3) 0.4) (5.0)
(13)  Mark-to-market adjustments Other (income) expense, net (37.1) 29.9 47.0
(14)  Depreciation included as an adjusting item Cost of sales — 0.2 22
General and administrative — — 1.6
(15)  Stock-based compensation expense included as an adjusting item Other operating expense, net 1.2 0.9 —
General and administrative — 1.0
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Interest Rate Risk

Our exposure to market risk for changes in interest rates relates primarily to the amount of interest expense we expect to pay with respect to our Credit Agreement,
which is tied to variable market rates including LIBOR and prime interest rates.

The Company has entered into $875.0 million of long-term interest rate swap agreements to lock into a fixed LIBOR interest rate base. Under the terms of the
agreements, the weighted average fixed interest rate base is approximately 2.91% from 2021 through 2025. The interest rate swaps mature on February 28,

2025. Based on the weighted average rates, the borrowing cost on the swapped principal and revolver will range from 3.20% to 3.70% during the life of the swap
agreement based on the credit spreads under the Amended and Restated Credit Agreement.

We do not hold any derivative financial instruments, other than the interest rate swap agreements discussed above, which could expose us to significant interest rate
market risk as of December 31, 2021. Based on our outstanding variable-rate debt balance of $1,419.3 million under the Credit Agreement at December 31, 2021,
and by including the impact of the $875.0 million in interest rate swap agreements, each 1% rise in our interest rate would increase our annual interest expense by
approximately $5.4 million ($14.2 million excluding the $875.0 million in interest rate swap agreements).

Commodity Price Risk

Certain commodities we use in the production and distribution of our products are exposed to market price risk. To manage that risk, we utilize derivative
contracts, the majority of which qualify for the normal purchases and normal sales scope exception and are not recorded on the Consolidated Balance Sheets. To
evaluate the market price risk of these contracts, we prepare a sensitivity analysis to quantify the Company’s potential exposure to commodity price risk with
respect to our derivative portfolio. Based on our analysis, a 10% change in commodity prices would impact the fair value of the portfolio by $76.7 million. We do
not utilize financial instruments for trading purposes.

During 2021, the overall global economy has experienced significant inflation in the costs of raw materials, packaging materials, fuel, and energy, and future
changes in such costs may cause our results of operations and our operating margins to fluctuate significantly. When comparing fiscal year 2021 to 2020, nearly all
raw material input costs had price increases, primarily including, but not limited to, edible oils (soybean, coconut, canola, and palm), wheat, durum, coffee, corn,
casein, oats, tomatoes, cucumbers, eggs, and peanut butter. Additionally, with the exception of diesel, all other input costs had price increases when comparing
2021 to 2020, primarily including, but not limited to, resin, linerboard, and natural gas. We expect the volatile nature of these costs to continue.

We manage the cost of certain raw materials by entering into forward purchase contracts. Forward purchase contracts help us manage our business and reduce cost
volatility. There can be no assurance that our purchasing programs will result in the optimal price. Some of these forward purchase contracts qualify as derivatives;
however, the majority of commodity forward contracts are not derivatives. Those that are derivatives generally qualify for the normal purchases and normal sales
scope exception under the guidance for derivative instruments and hedging activities and, therefore, are not subject to its provisions. For derivative commodity
contracts that do not qualify for the normal purchases and normal sales scope exception, the Company records their fair value on the Consolidated Balance Sheets,
with changes in value being recorded in the Consolidated Statements of Operations.

Our raw materials consist of ingredients and packaging materials. Principal ingredients used in our operations include casein, cheese, cocoa, coconut oil, coffee,
corn and corn syrup, cucumbers, eggs, fruit, non-fat dry milk, oats, palm oil, peppers, soybean oil, sugar, tea, tomatoes, and wheat (including durum wheat). These
ingredients are generally purchased under supply contracts. When entering into contracts for input costs, the Company generally seeks contract lengths between six
and twelve months. We believe these ingredients generally are available from a number of suppliers. The cost of raw materials used in our products may fluctuate
due to weather conditions, regulations, industry and general U.S. and global economic conditions, fuel prices, energy costs, labor shortages, labor disputes, freight
transportation availability, disruption in logistics, transportation delays, political unrest, or other unforeseen circumstances. The most important packaging
materials and supplies used in our operations are glass, plastic, corrugated containers, cartons, metal closures, metal cans, and composite cans. Most packaging
materials are purchased under long-term supply contracts. We believe these packaging materials are generally available from a number of suppliers. Volatility in
the cost of our raw materials and packaging supplies can adversely affect our performance, as price changes often lag behind changes in costs, and we are not
always able to adjust our pricing to reflect changes in raw material and supply costs.
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Changes in the prices of our products may lag behind changes in the costs of our products. Competitive pressures also may limit our ability to quickly raise prices
in response to increased raw materials, packaging, fuel, and energy costs. Accordingly, if we are unable to increase our prices to offset increasing costs, our
operating profits and margins could be materially affected. In addition, in instances of declining input costs, customers may seek price reductions in situations
where we are locked into pricing at higher costs.

Foreign Currency Exchange Rate Risk

The Company is exposed to foreign currency exchange rate risk as a result of our Canadian and Italian subsidiaries, where the functional currency is the Canadian
dollar and Euro, respectively. The Company periodically enters into foreign currency contracts to manage the risk associated with foreign currency cash flows. This
includes, but is not limited to, using foreign currency contracts to establish a fixed foreign currency exchange rate for the net cash flow requirements for purchases
of inventory, sales of finished goods, and future settlement of foreign-denominated assets and liabilities. As of December 31, 2021, the Company had $5.5 million
of foreign currency contracts outstanding. At December 31, 2021, the impact of a 10% movement in foreign exchange rates would not have a material impact on
the Company's consolidated financial position, results of operations, or cash flows.
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Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements for 2021 are included in this report on the following pages:

Report of Independent Registered Public Accounting Firm (PCAOB ID No. 34)

Consolidated Balance Sheets as of December 31, 2021 and 2020

Consolidated Statements of Operations for the years ended December 31, 2021, 2020, and 2019

Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2021, 2020, and 2019

Consolidated Statements of Stockholders’ Equity for the years ended December 31. 2021, 2020, and 2019

Consolidated Statements of Cash Flows for the years ended December 31. 2021, 2020, and 2019
Notes to Consolidated Financial Statements
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of TreeHouse Foods, Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of TreeHouse Foods, Inc. and subsidiaries (the "Company") as of December 31, 2021 and 2020,
the related consolidated statements of operations, comprehensive income (loss), stockholders' equity, and cash flows, for each of the three years in the period ended
December 31, 2021, and the related notes and the schedule listed in the Index at Item 15 (collectively referred to as the "financial statements"). In our opinion, the
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2021 and 2020, and the results of its
operations and its cash flows for each of the three years in the period ended December 31, 2021, in conformity with accounting principles generally accepted in the
United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's internal
control over financial reporting as of December 31, 2021, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission and our report dated February 15, 2022, expressed an unqualified opinion on the Company's internal
control over financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial statements
based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to
assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current-period audit of the financial statements that was communicated or required to be
communicated to the audit committee and that (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our especially
challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements, taken
as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or
disclosures to which it relates.

Asset Impairment - Bars - Refer to Note 8 to the financial statements
Critical Audit Matter Description

During the fourth quarter of 2021, the Company determined that a recoverability test of the Bars asset group was required as a result of rising input costs and lower
than expected new business wins. The Company revised its forecasted cash flows for the Bars asset group and performed a recoverability assessment. The
recoverability assessment indicated that the Bars asset group was not recoverable, so the Company was required to determine the fair value of the asset group. The
Company’s fair value assessment indicated that the carrying value exceeded the fair value of the Bars asset group and an impairment of $9.2 million was
recognized and allocated to property, plant, and equipment within the Snacking & Beverages segment. The impairment charge is included in Asset impairment in
the Consolidated Statements of Operations.

We identified the impairment of these assets as a critical audit matter because of the significant estimates and assumptions management made to determine the fair
value of the real property assets. A significant input to the measurement of the related impairment losses required a high degree of auditor judgment and an
increased effort when performing audit procedures to evaluate the reasonableness of management’s analysis and assessment of the fair value of the real property
assets. Fair value evaluation involved the use of fair value specialists.
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How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the assessment of the fair value of the long-lived asset group included the following, among others:
e We tested the effectiveness of the controls over management’s review of the recoverability of long-lived assets and the impairment loss measurement.
¢ We evaluated management’s key assumptions.
»  With the assistance of our fair value specialists, we evaluated the Company’s methodology for determining the fair value of the real property assets and
the source information and assumptions used by management in the valuation analysis.
*  We tested the mathematical accuracy of the recoverability test and fair value analysis.

/s/ DELOITTE & TOUCHE LLP

Chicago, IL
February 15, 2022

We have served as the Company's auditor since 2005.

48



TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS
(In millions, except per share data)

December 31, 2021

December 31, 2020

ASSETS
Current assets:
Cash and cash equivalents $ 3086 $ 364.6
Receivables, net of allowance for credit losses of $0.7 and $0.3 209.2 308.8
Inventories 677.8 598.6
Prepaid expenses and other current assets 60.2 86.1
Assets of discontinued operations — 70.7
Total current assets 1,255.8 1,428.8
Property, plant, and equipment, net 1,019.1 1,070.0
Operating lease right-of-use assets 165.6 160.7
Goodwill 2,181.4 2,178.7
Intangible assets, net 555.0 615.0
Other assets, net 30.1 32.5
Total assets $ 5207.0 $ 5,485.7
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 786.0 $ 627.7
Accrued expenses 274.6 340.6
Current portion of long-term debt 15.6 15.7
Liabilities of discontinued operations — 6.7
Total current liabilities 1,076.2 990.7
Long-term debt 1,890.7 2,199.0
Operating lease liabilities 144.0 144.5
Deferred income taxes 156.5 158.3
Other long-term liabilities 94.2 128.2
Total liabilities 3,361.6 3,620.7
Commitments and contingencies (Note 19)
Stockholders’ equity:
Preferred stock, par value $0.01 per share, 10.0 shares authorized, none issued — —
Common stock, par value $0.01 per share, 90.0 shares authorized, 55.8 and 55.9 shares outstanding as of December
31,2021 and 2020, respectively 0.6 0.6
Treasury stock (133.3) (108.3)
Additional paid-in capital 2,187.4 2,179.9
Accumulated deficit (155.7) (143.2)
Accumulated other comprehensive loss (53.6) (64.0)
Total stockholders’ equity 1,845.4 1,865.0
Total liabilities and stockholders’ equity $ 5207.0 $ 5,485.7

See Notes to Consolidated Financial Statements.
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Net sales
Cost of sales
Gross profit
Operating expenses:
Selling and distribution
General and administrative
Amortization expense
Asset impairment
Other operating expense, net
Total operating expenses
Operating income (loss)
Other expense (income):
Interest expense
Loss on extinguishment of debt
Gain on foreign currency exchange
Other (income) expense, net
Total other expense
(Loss) income before income taxes
Income tax benefit
Net (loss) income from continuing operations
Net income (loss) from discontinued operations
Net (loss) income

Earnings (loss) per common share - basic:
Continuing operations
Discontinued operations

Net earnings (loss) per share basic ()

Earnings (loss) per common share - diluted:
Continuing operations
Discontinued operations

Net earnings (loss) per share diluted ()

Weighted average common shares:
Basic
Diluted

TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share data)

Year Ended December 31,

2021 2020 2019
$ 43276 $ 4,349.7 4,288.9
3,629.5 3,547.5 3,492.1
698.1 802.2 796.8
283.2 263.0 256.9
2212 2483 253.2
72.7 70.7 74.1
9.2 — 129.1
90.5 71.1 99.6
676.8 653.1 812.9
213 149.1 (16.1)
81.2 104.8 102.4
14.4 12
(1.1) (1.7) 3.5)
(41.7) 27.7 40.8
52.8 132.0 139.7
(31.5) 17.1 (155.8)
4.4) (32.1) (45.5)
27.1) 492 (110.3)
14.6 (35.4) (250.7)
$ (12.5) $ 13.8 (361.0)
$ (0.48) $ 0.87 (1.96)
0.26 (0.63) (4.46)
$ 0.22) $ 0.24 (6.42)
$ 0.48) $ 0.87 (1.96)
0.26 (0.62) (4.46)
$ 0.22) $ 0.24 (6.42)
55.9 56.5 56.2
55.9 56.7 56.2

(1) The sum of the individual per share amounts may not add due to rounding.

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In millions)

Year Ended December 31,

2021 2020 2019
Net (loss) income $ (12.5) $ 13.8 $ (361.0)
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments (3.6) 12.1 12.3
Pension and postretirement reclassification adjustment 14.0 7.9 0.8
Other comprehensive income 10.4 20.0 13.1
Comprehensive (loss) income $ 2.1 $ 338 § (347.9)

See Notes to Consolidated Financial Statements.
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Balance, January 1, 2019
Net loss
Other comprehensive income

Exercise of stock options and issuance of
other stock awards

Stock-based compensation
Balance, December 31, 2019
Net income

Other comprehensive income
Treasury stock repurchases

Exercise of stock options and issuance of
other stock awards

Stock-based compensation
Balance, December 31, 2020
Net loss

Other comprehensive income
Treasury stock repurchases

Exercise of stock options and issuance of
other stock awards

Stock-based compensation
Balance, December 31, 2021

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In millions)

TREEHOUSE FOODS, INC.

Retained Accumulated
Additional Earnings
Common Stock Paid-In (Accumulated Treasury Stock Comprehensive
Shares Amount Capital Deficit) Shares Amount Equity

578 $ 06 $ 21358 $ 204.0 (1.8) $ (83.3) 97.1) 2,160.0
— — — (361.0) — — — (361.0)
= — — = — = 13.1 13.1
0.2 — (5.0) — — — — (5.0)
_ — 23.8 — = — = 23.8
580 $ 06 $ 21546 $ (157.0) (1.8) $ (83.3) (84.0) 1,830.9
— — — 13.8 — — — 13.8
— — — — — — 20.0 20.0
— — — — (0.6) (25.0) — (25.0)
0.3 — (1.1 — — — — (1.1)
— = 26.4 = = = = 26.4
583 $ 06 $ 21799 $ (143.2) (2.4) $ (108.3) (64.0) 1,865.0
— — — (12.5) — — — (12.5)
— — — — — — 10.4 10.4
— — — — (0.5) (25.0) — (25.0)
0.4 — (8.2) — — — — (8.2)
_ _ 15.7 — — — — 15.7
587 $ 06 $ 21874 $ (155.7) (2.9) $ (133.3) (53.6) 1,845.4

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

Year Ended December 31,
2021 2020 2019
Cash flows from operating activities:
Net (loss) income $ (12.5) $ 138 $ (361.0)
Net income (loss) from discontinued operations 14.6 (35.4) (250.7)
Net (loss) income from continuing operations (27.1) 49.2 (110.3)
Adjustments to reconcile net (loss) income to net cash provided by operating activities:
Depreciation and amortization 2139 203.2 210.6
Asset impairment 9.2 — 129.1
Stock-based compensation 15.6 26.1 22.6
Loss on extinguishment of debt 14.4 1.2 —
Loss on divestitures — 0.3 —
Unrealized (gain) loss on derivative contracts (37.1) 29.9 47.0
Deferred income taxes 4.4 63.4 (63.3)
Other, net 4.8 59 (0.5)
Changes in operating assets and liabilities, net of acquisitions and divestitures:
Receivables 99.5 (36.2) 80.6
Inventories (82.5) (30.8) 65.5
Prepaid expenses and other assets (0.3) (33.1) 7.1
Accounts payable 162.1 108.3 (80.9)
Accrued expenses and other liabilities (44.8) 16.2 (43.6)
Net cash provided by operating activities - continuing operations 332.1 403.6 263.9
Net cash (used in) provided by operating activities - discontinued operations (7.2) 13.1 43.8
Net cash provided by operating activities 324.9 416.7 307.7
Cash flows from investing activities:
Additions to property, plant, and equipment (100.6) (90.5) (122.7)
Additions to intangible assets (15.3) (15.2) (24.1)
Proceeds from sale of fixed assets 1.7 5.1 4.8
Acquisitions 5.1 (256.7) —
Proceeds from divestitures — 26.9 —
Proceeds from sale of investments 17.2 — —
Other — — 2.7
Net cash used in investing activities - continuing operations (102.1) (330.4) (139.3)
Net cash provided by (used in) investing activities - discontinued operations 85.3 (2.0) 71.2
Net cash used in investing activities (16.8) (332.4) (68.1)
Cash flows from financing activities:
Borrowings under Revolving Credit Facility 194.4 100.0 194.1
Payments under Revolving Credit Facility (194.4) (100.0) (194.1)
Repurchases of Notes (602.9) (375.9) —
Payments on finance lease obligations (2.0) (1.8) (1.9)
Payment of deferred financing costs (8.5) (8.3) —
Payments on Term Loans (1,136.7) (14.0) (200.0)
Proceeds from refinanced Term Loans 1,430.0 — —
Proceeds from issuance of 2028 Notes — 500.0 —
Payment of debt premium for extinguishment of debt 9.0) — —
Repurchases of common stock (25.0) (25.0) —
Receipts related to stock-based award activities — 32 0.7
Payments related to stock-based award activities (8.2) (4.2) (5.7)
Net cash (used in) provided by financing activities - continuing operations (362.3) 74.0 (206.9)
Net cash (used in) provided by financing activities - discontinued operations — — —
Net cash (used in) provided by financing activities (362.3) 74.0 (206.9)
Effect of exchange rate changes on cash and cash equivalents (1.8) 4.0 5.3
Net (decrease) increase in cash and cash equivalents (56.0) 162.3 38.0
Cash and cash equivalents, beginning of year 364.6 202.3 164.3
Cash and cash equivalents, end of year $ 3086 § 3646 § 202.3
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Year Ended December 31,

2021 2020 2019

Supplemental cash flow disclosures:
Interest paid $ 650 $ 843 § 110.2
Net income taxes refunded (14.3) (61.7) (7.3)
Non-cash investing activities:
Accrued purchase of property and equipment $ 373§ 365 $ 28.8
Accrued other intangible assets 2.3 3.8 32
Right-of-use assets obtained in exchange for lease obligations recognized at ASU 2016-02 transition — — 252.5

39.5 24.4 13.1

Right-of-use assets obtained in exchange for lease obligations recognized after ASU 2016-02 transition

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years ended December 31, 2021, 2020, and 2019

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation — The Consolidated Financial Statements include the accounts of TreeHouse Foods, Inc. and its 100% owned direct and indirect subsidiaries
(the "Company," "TreeHouse,” "we," "us," or "our"). All intercompany balances and transactions are eliminated in consolidation.

Discontinued Operations — Beginning in the third quarter of 2019, the Company determined that both its Snacks division and its Ready-to-eat ("RTE") Cereal
business met the discontinued operations criteria in Accounting Standards Codification ("ASC") 205-20-45 and were classified as discontinued operations. As
such, both businesses have been excluded from continuing operations and segment results for all periods presented. Refer to Note 7 for additional information.

Use of Estimates — The preparation of our Consolidated Financial Statements in conformity with accounting principles generally accepted in the United States of
America ("GAAP") requires management to use judgment to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of the Consolidated Financial Statements, and the reported amounts of net sales and expenses during the
reporting period. Actual results could differ from these estimates.

Cash and Cash Equivalents — We consider temporary cash investments with an original maturity of three months or less to be cash equivalents. As of December
31,2021 and 2020, $39.3 million and $92.3 million, respectively, represents cash and cash equivalents held in foreign jurisdictions, in local currencies. The
Company is exposed to potential risks associated with its cash and cash equivalents. The Company places its cash and cash equivalents with high credit quality
financial institutions. Deposits with these financial institutions may exceed the amount of insurance provided; however, these deposits typically are redeemable
upon demand and, therefore, the Company believes the financial risks associated with these financial instruments are minimal.

Accounts Receivable — We provide credit terms to customers in-line with industry standards, perform ongoing credit evaluations of our customers, and maintain
allowances for potential credit losses based on historical experience. Customer balances are written off after all collection efforts are exhausted. Estimated product
returns, which have not been material, are deducted from sales at the time of shipment.

Inventories — Inventories are stated at the lower of cost or net realizable value. We value inventories using the standard cost method which approximates costs
determined on the first-in first-out basis. The costs of finished goods inventories include raw materials, labor, and overhead costs.

Leases — Right-of-use assets and their corresponding lease liabilities are measured and recognized based on the present value of the future minimum lease
payments over the lease term at the commencement date. The Company does not record leases with an initial term of 12 months or less on the balance sheet.
Expense for these short-term leases is recognized on a straight-line basis over the lease term.

The majority of the Company's leases do not provide an implicit rate; therefore, the Company uses its incremental borrowing rate based on the information
available at the commencement date in determining the present value of future payments for those leases. The Company has elected the practical expedient to apply
discount rates to its lease portfolio based on the portfolio approach. The Company grouped the leases into portfolios by remaining lease term.

The Company includes lease payments under options to extend or terminate the lease in the measurement of the right-of-use asset and lease liability when it is
reasonably certain that it will exercise such options. For operating leases, lease expense for minimum lease payments is recognized on a straight-line basis over the
lease term. Finance leases are amortized over the shorter of their lease term or their estimated useful lives, and amortization expense is included in depreciation
expense. Fixed lease costs represent the explicitly quantified lease payments prescribed by the lease agreement and are included in the measurement of the right-of-
use asset and corresponding lease liability. Variable lease payments that depend on an index or a rate are included in the calculation of the right-of-use asset and
lease liability based on the index or rate at lease commencement. Other variable lease payments such as those that depend on the usage or performance of an
underlying asset are not included in the measurement of the right-of-use asset or lease liability. The Company has elected the practical expedient to combine lease
and nonlease components into a single component for all of its leases.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Property, Plant, and Equipment — Property, plant, and equipment are stated at acquisition cost, plus capitalized interest on borrowings during the actual
construction period of major capital projects. Depreciation and amortization are calculated using the straight-line method over the estimated useful lives of the
assets as follows:

Asset Useful Life
Buildings and improvements 12-40 years
Machinery and equipment 3-15 years
Office furniture and equipment 3-12 years

Building and leasehold improvements are depreciated over the shorter of the estimated useful life of the assets or the remaining useful life of the associated
building or lease.

We perform impairment tests when circumstances indicate that the carrying value of an asset may not be recoverable. Refer to Note 8 for additional information.
Expenditures for repairs and maintenance, which do not improve or extend the life of the assets, are expensed as incurred.

Intangible and Other Assets — Identifiable intangible assets with finite lives are amortized over their estimated useful lives as follows:

Asset Useful Life
Customer-related 5 to 20 years
Trademarks 10 to 20 years
Non-competition agreements Based on the terms of the agreements
Deferred financing costs associated with line-of-credit arrangements Based on the terms of the agreements
Formulas/recipes 5 to 7 years
Computer software 3 to 10 years

All amortization expense related to intangible assets is recorded in Amortization expense in the Consolidated Statements of Operations.

Indefinite lived trademarks are evaluated for impairment annually in the fourth quarter or more frequently, if events or changes in circumstances indicate that the
asset might be impaired. Impairment is indicated when their book value exceeds fair value. If the fair value of an evaluated asset is less than its book value, the
asset is written down to fair value, which is generally based on its discounted future cash flows.

Amortizable intangible assets are evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.
If an evaluation of the undiscounted cash flows indicates impairment, the asset group is impaired to its estimated fair value, which is generally based on discounted
future cash flows, and the impairment is allocated to the individual assets within the asset group.

Goodwill is evaluated annually in the fourth quarter or more frequently, if events or changes in circumstances require an interim assessment. We assess goodwill
for impairment (as of December 31) at the reporting unit level using income and market approaches, employing significant assumptions regarding growth, discount
rates, and profitability at each reporting unit. Our estimates under the income approach are determined based on a discounted cash flow model. The market
approach uses a market multiple methodology employing earnings before interest, taxes, depreciation, and amortization ("EBITDA") and applies a range of
multiples to those amounts in determining the indicated fair value. In determining the multiples used in this approach, we obtain the multiples for selected peer
companies using the most recent publicly available information. In determining the indicated fair value of each reporting unit, the Company concludes based on the
income approach, and uses the market approach to corroborate, as the Company believes the income approach is the most reliable indicator of the fair value of the
reporting units. The resulting value is then compared to the carrying value of each reporting unit to determine if impairment is necessary.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Revenue Recognition — We manufacture and sell food and beverage products to retailers, foodservice distributors, co-manufacturers, and industrial and export
channels. Revenue recognition is completed on a point in time basis when product control is transferred to the customer. In general, control transfers to the
customer when the product is shipped or delivered to the customer based upon applicable shipping terms. For each contract, the Company considers the transfer of
products, each of which is distinct, to be the identified performance obligation generally satisfied within one year. No payment terms beyond one year are granted
at contract inception.

Most contracts also include some form of variable consideration. The most common forms of variable consideration include discounts, rebates, and sales returns
and allowances. Variable consideration is treated as a reduction in revenue when product revenue is recognized. Depending on the specific type of variable
consideration, we use either the expected value or most likely amount method to determine the variable consideration. The Company reviews and updates its
estimates and related accruals of variable consideration each period based on the terms of the agreements, historical experience, and any recent changes in the
market.

The Company does not have significant deferred revenue or unbilled receivable balances arising from transactions with customers. We do not capitalize contract
inception costs, as contracts are one year or less. The Company does not incur significant fulfillment costs requiring capitalization. Shipping and handling costs
associated with outbound freight are included within Selling and distribution expenses and are accounted for as a fulfillment cost as incurred, including shipping
and handling costs after control over a product has transferred to a customer. Shipping and handling costs recorded as a component of Selling and distribution
expense were approximately $173.5 million, $153.6 million, and $148.3 million for the years ended December 31, 2021, 2020, and 2019, respectively. In addition,
any taxes collected on behalf of government authorities are excluded from net sales.

Cost of Sales — Cost of sales represents costs directly related to the manufacture and distribution of our products. Such costs include raw materials, packaging,
direct and indirect labor, shipping and handling costs, and overhead which includes depreciation of manufacturing and distribution facilities. Shipping and handling
costs included in cost of sales reflect inbound freight, inventory warehouse costs, product loading and handling costs, and costs associated with transporting
finished products from our manufacturing facilities to distribution warehouses.

Stock-Based Compensation — We measure compensation expense for our equity awards at their grant date fair value. The resulting expense is recognized over the
relevant service period.

Employment-Related Benefits — We provide a range of benefits to our employees, including pension and postretirement benefits to our eligible employees and
retirees. We record annual amounts relating to these plans based on calculations specified by GAAP, which include various actuarial assumptions, such as discount
rates, assumed investment rates of return, compensation increases, employee turnover rates, and health care cost trend rates. We make modifications to the actuarial
assumptions based on plan changes, current rates, and trends when appropriate.

Workers' Compensation — The measurement of the liability for our cost of providing these benefits is largely based upon loss development factors that
contemplate a number of variables, including claims history and expected trends. These loss development factors are based on industry factors and, along with the
estimated liabilities, are developed by us in consultation with external insurance brokers and actuaries. Changes in loss development factors, claims history, and
cost trends could result in substantially different results in the future.

Income Taxes — The provision for income taxes includes federal, foreign, state, and local income taxes currently payable, and those deferred because of temporary
differences between the financial statement and tax bases of assets and liabilities. Deferred tax assets or liabilities are computed based on the difference between
the financial statement and income tax bases of assets and liabilities using enacted tax rates. Valuation allowances are recorded to reduce deferred tax assets when
it is more likely than not that a tax benefit will not be realized. Deferred income tax expenses or credits are based on the changes in the asset or liability from period
to period. We account for uncertain tax positions using a "more-likely-than-not" threshold. A tax benefit from an uncertain tax position is recognized if it is more-
likely-than-not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits of the position, or the statute of
limitations concerning such issues lapses.
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Derivative Instruments — The Company is exposed to certain risks relating to its ongoing business operations. The primary risks managed by derivative
instruments include interest rate risk, foreign currency risk, commodity price risk, and market risk associated with the unfunded portion of the Company's deferred
compensation liability. Derivative contracts are entered into for periods consistent with the related underlying exposure and do not constitute positions independent
of those exposures. The Company does not enter into derivative instruments for trading or speculative purposes. All derivatives are recorded on a gross basis and
carried at fair value in our Consolidated Balance Sheets. None of the Company's derivative instruments are accounted for under hedge accounting and the changes
in their fair value are recorded in the Consolidated Statements of Operations.

Foreign Currency Translation and Transactions — The functional currency of the Company’s foreign operations is the applicable local currency. The functional
currency is translated into U.S. dollars for balance sheet accounts using currency exchange rates in effect as of the balance sheet date, and for revenue and expense
accounts using a weighted-average exchange rate during the fiscal year. The translation adjustments are deferred as a separate component of Stockholders’ equity
in Accumulated other comprehensive loss. Gains or losses resulting from transactions denominated in foreign currencies and intercompany debt that is not of a
long-term investment nature are included in Gain on foreign currency exchange in the Consolidated Statements of Operations. Gains or losses resulting from
intercompany debt that is designated a long-term investment are recorded as a separate component of Stockholders' equity in Accumulated other comprehensive
loss.

Restructuring Expenses — Restructuring charges principally consist of retention, severance, and other employee separation costs, contract termination costs,
accelerated depreciation, professional fees, and certain long-lived asset impairments. The Company recognizes restructuring obligations and liabilities for exit and
disposal activities at fair value in the period the liability is incurred. One-time employee termination benefits for employee severance costs are expensed evenly
starting at the communication date over the period during which the employee is required to render service to receive the severance. Ongoing benefit arrangements
for employee severance costs are expensed when they become probable and reasonably estimable. Depreciation expense related to assets that will be disposed of or
idled as a part of the restructuring activity is accelerated through the expected date of the asset shut down. Restructuring charges are incurred as a component of
Operating income (loss).

Research and Development Costs — We record research and development charges to expense as they are incurred and report them in General and administrative
expense in our Consolidated Statements of Operations. Expenditures totaled $19.3 million, $16.6 million, and $18.8 million for the years ended December 31,
2021, 2020, and 2019, respectively.

Advertising Costs — Advertising costs are expensed as incurred and reported in Selling and distribution expense of our Consolidated Statements of Operations.
Expenditures totaled $10.6 million, $5.9 million, and $3.6 million for the years ended December 31, 2021, 2020, and 2019, respectively.

Earnings (Loss) Per Share from Continuing Operations — Basic earnings per share is computed by dividing net income by the number of weighted average

common shares outstanding during the reporting period. The weighted average number of common shares used in the diluted earnings per share calculation is
determined using the treasury stock method and includes the incremental effect related to the Company’s outstanding stock-based compensation awards.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

2. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS
Not yet adopted

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting,
which provides temporary optional guidance to ease the potential burden in accounting for reference rate reform. ASU 2020-04 was further amended in January
2021 by ASU 2021-01, Reference Rate Reform (Topic 848): Scope. This guidance provides optional expedients and exceptions for applying GAAP to transactions
affected by reference rate reform if certain criteria are met. These transactions include contract modifications, hedging relationships, and the sale or transfer of debt
securities classified as held-to-maturity. This guidance is effective as of March 12, 2020 through December 31, 2022 and may be applied prospectively to contract
modifications made and hedging relationships entered into or evaluated on or before December 31, 2022. The Company has identified agreements that reference
LIBOR, including interest rate swap agreements, accounts receivable sale agreements, and debt agreements. The new guidance will be applied as these contracts
are modified to reference other rates.

3. GROWTH, REINVESTMENT, AND RESTRUCTURING PROGRAMS

The Company’s growth, reinvestment, and restructuring activities are part of an enterprise-wide transformation to build long-term sustainable growth and improve
profitability for the Company. These activities are aggregated into the following categories: (1) Strategic Growth Initiatives (expected completion in 2023) —a
growth and reinvestment strategy, (2) Structure to Win (completed in 2020) — an operating expense improvement program, (3) TreeHouse 2020 (completed in
2020) — a long-term growth and margin improvement strategy, and (4) other (collectively the "Growth, Reinvestment, and Restructuring Programs").

Below is a description of each of the Growth, Reinvestment, and Restructuring Programs:
(1) Strategic Growth Initiatives

In the first quarter of 2021, the Company began executing on its growth and reinvestment initiatives designed to invest in our commercial organization, adapt the
supply chain to better support long-term growth opportunities, and further enable the Company to build greater depth in growth categories which primarily reside
in our Snacking & Beverages segment. These initiatives are intended to better position the Company to accelerate future revenue and earnings growth, and improve
the execution of our strategy to be our customers' preferred manufacturing and distribution partner. This reinvestment will occur through 2023, and the Company
currently expects the total costs will be up to $130.0 million, comprised of consulting and professional fees, employee-related costs, and investment in information
technology. Consulting and professional fees are expected to include building marketing competencies, furthering our e-commerce strategy and digital capabilities,
and advancing automation and value engineering in our supply chain network. Employee-related costs primarily consist of dedicated employee costs and retention.

(2) Structure to Win

In the first quarter of 2018, the Company announced an operating expenses improvement restructuring program ("Structure to Win") designed to align our
organizational structure with strategic priorities. The program was intended to drive operational effectiveness and cost reduction, develop a lean customer-centric
go-to-market team, centralize our supply chain, and streamline administrative functions. This program was completed in 2020. Total costs within this program

were $92.7 million, comprised primarily of consulting and professional fees, severance, dedicated employee costs, and Corporate office closing costs.

Under the Structure to Win program, the Company reduced its Corporate office space in Oak Brook, Illinois and completed the closure of its St. Louis, Missouri
Corporate office during the fourth quarter of 2020 and the second quarter of 2019, respectively.
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(3) TreeHouse 2020

In the third quarter of 2017, the Company announced TreeHouse 2020, a program intended to accelerate long-term growth through optimization of our
manufacturing network, transformation of our mixing centers and warehouse footprint, and leveraging of systems and processes to drive performance. The
Company’s workstreams related to these activities and selling, general, and administrative cost reductions were intended to increase our capacity utilization,
expand operating margins, and streamline our plant structure to optimize our supply chain. This program was completed in 2020. Total costs within this program
were $299.8 million, comprised primarily of consulting and professional fees, severance, dedicated employee costs, and accelerated depreciation for plant and
other office closures.

The key information regarding the Company's completed plant closures during the periods presented are as follows:

The Company completed the closure of its Visalia, California Pretzels facility within the Snacking & Beverages segment in the first quarter of 2019. Total costs to
close this facility were $22.1 million and are classified within Other operating expense, net in the Consolidated Statements of Operations. Additionally, the
Company completed the closure of its Omaha, Nebraska Corporate office during the first quarter of 2019.

Expenses associated with the Company's Battle Creek, Michigan and Minneapolis, Minnesota 2019 facility closures are classified within Net income (loss) from
discontinued operations. Total costs to close these two facilities were $17.9 million. Refer to Note 7 for additional information.

(4) Other

Other costs include restructuring costs incurred for costs to exit facilities, information technology system implementation, retention, severance, and other
administrative costs.

During the fourth quarter of 2021, the Company announced one-time employee recognition payments to drive retention for all incentive-eligible participants who
remain actively employed until payment in the first quarter of 2022. The expense for these payments is recognized ratably through the required service period and
the total estimated expense is $15.2 million. In the fourth quarter of 2021, $8.1 million was recognized in other costs and included as a liability within Accrued
expenses in the Consolidated Balance Sheets as of December 31, 2021. The remaining expense is expected to be recognized in the first quarter of 2022. An
additional $1.6 million of other retention liabilities was recognized primarily for employees in connection with the ongoing, Board-led strategic review and is
included within Accrued expenses in the Consolidated Balance Sheets as of December 31, 2021.

The costs by activity for the Growth, Reinvestment, and Restructuring Programs are outlined below:

Year Ended December 31,
2021 2020 2019
(In millions)
Strategic Growth Initiatives $ 578 $ — 3 —
Structure to Win — 32.7 15.9
TreeHouse 2020 — 40.5 89.5
Other 29.3 — —
Total $ 87.1 $ 732 $ 105.4

As part of our growth, reinvestment, and restructuring programs, we generally incur expenses that qualify as exit and disposal costs under U.S. GAAP. These
include severance and employee separation costs and other exit costs. Severance and employee separation costs primarily relate to cash severance, non-cash
severance, including accelerated equity award compensation expense, pension, and other termination benefits. Other exit costs typically relate to lease and contract
terminations. We also incur expenses that are an integral component of, and directly attributable to, our growth, reinvestment, and restructuring activities, which do
not qualify as exit and disposal costs under U.S. GAAP. These include asset-related costs and other costs. Asset-related costs primarily relate to accelerated
depreciation and certain long-lived asset impairments. Other costs primarily relate to start-up costs of new facilities, consulting and professional fees, information
technology implementation, asset relocation costs, and costs to exit facilities.
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Expenses associated with these programs are recorded in Cost of sales, General and administrative, and Other operating expense, net in the Consolidated
Statements of Operations. The Company does not allocate costs associated with Growth, Reinvestment, and Restructuring Programs to reportable segments when
evaluating the performance of its segments. As a result, costs associated with Growth, Reinvestment, and Restructuring Programs are not presented by reportable
segment. Refer to Note 21 for additional information.

Below is a summary of costs by line item for the Growth, Reinvestment, and Restructuring Programs:

Year Ended December 31,
2021 2020 2019
(In millions)
Cost of sales $ — S 09 $ 44
General and administrative — 1.2 1.7
Other operating expense, net 87.1 71.1 99.3
Total $ 87.1 $ 732 § 105.4
Below is a summary of costs by type associated with the Growth, Reinvestment, and Restructuring Programs:
Year Ended December 31,
2021 2020 2019
(In millions)
Asset-related $ — 9 02 $ 4.7
Employee-related 28.9 13.5 15.6
Other costs 58.2 59.5 85.1
Total $ 87.1 § 732 § 105.4

For the years ended December 31, 2021, 2020, and 2019, asset-related costs primarily consisted of accelerated depreciation; employee-related costs primarily
consisted of dedicated project employee cost, severance, and retention; and other costs primarily consisted of consulting services. Asset-related costs are primarily
recognized in Cost of sales while employee-related and other costs are primarily recognized in Other operating expense, net in the Consolidated Statements of
Operations.

The table below presents the exit cost liability related to severance activity for the Growth, Reinvestment, and Restructuring Programs as of December 31, 2021:

Severance
(In millions)
Balance as of December 31, 2020 $ 49
Expenses recognized 7.2
Cash payments (8.2)
Balance as of December 31, 2021 $ 3.9

The severance liability is included in Accrued expenses in the Consolidated Balance Sheets.
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4. LEASES

The Company has operating and finance leases for manufacturing facilities, warehouses and distribution centers, office space, and certain equipment. Remaining
lease terms for these leases range from 1 year to 12 years. Some of the Company’s leases include options to extend the leases for up to 27 years, and some include
options to terminate the leases within 1 year.

Supplemental balance sheet information related to leases are as follows:

December 31,
Balance Sheet Classification 2021 2020
(In millions)
Assets
Operating Operating lease right-of-use assets $ 1656 $ 160.7
Finance Property, plant, and equipment, net 3.1 3.9
Total assets $ 168.7 §$ 164.6
Liabilities
Current liabilities
Operating Accrued expenses $ 378 § 33.8
Finance Current portion of long-term debt 1.3 1.6
Total current liabilities 39.1 35.4
Noncurrent liabilities
Operating Operating lease liabilities 144.0 144.5
Finance Long-term debt 1.8 2.5
Total noncurrent liabilities 145.8 147.0
Total lease liabilities $ 1849 $ 182.4

The weighted-average discount rates for the Company's operating and finance leases are as follows:

December 31,

Weighted-average discount rate 2021 2020
Operating leases 4.5% 4.5%
Finance leases 29% 3.1%

The weighted-average remaining lease term of the Company's operating and finance leases are as follows:

December 31,

Weighted-average remaining lease term 2021 2020
Operating leases 7.3 years 7.4 years
Finance leases 2.8 years 3.2 years
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The components of lease expense are as follows:
Year Ended December 31,

Statement of Operations Classification 2021 2020 2019
(In millions)

Operating lease cost Cost of sales and General and administrative $ 40.0 $ 425 $ 46.6
Finance lease cost:

Amortization of right-of-use assets Cost of sales and General and administrative 1.8 1.6 1.8

Interest on lease liabilities Interest expense 0.1 0.1 0.1
Total finance lease cost 1.9 1.7 1.9
Variable lease cost (1) Cost of sales and General and administrative 17.0 17.4 9.3
Net lease cost $ 589 § 61.6 $ 57.8

(1) Includes short-term leases, which are immaterial.

As of December 31, 2021, future maturities of lease liabilities are as follows:

Operating Leases (1) Finance Leases
(In millions)
2022 $ 437 $ 1.4
2023 36.1 0.8
2024 28.6 0.7
2025 21.5 0.3
2026 19.9 —
Thereafter 63.1 —
Total lease payments 212.9 32
Less: Interest (3L.1) 0.1)
Present value of lease liabilities $ 181.8 § 3.1

(1) Operating lease payments include $13.3 million related to options to extend lease terms that are reasonably certain of being exercised.

Other information related to leases were as follows:
Year Ended December 31,
2021 2020 2019

(In millions)

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 42.1 $ 40.6 $ 42.0
Operating cash flows from finance leases — 0.1 0.1
Financing cash flows from finance leases 2.0 1.8 1.9

5. RECEIVABLES SALES PROGRAM

The Company has entered into agreements to sell certain trade accounts receivable to unrelated, third-party financial institutions at a discount (collectively, the
"Receivables Sales Program"). The agreements can be terminated by either party with 60 days' notice. The Receivables Sales Program is used by the Company to
manage liquidity in a cost-effective manner. The Company has no retained interest in the receivables sold under the Receivables Sales Program; however, under the
agreements, the Company does have collection and administrative responsibilities for the sold receivables. Under the Receivables Sales Program, the maximum
amount of outstanding accounts receivables sold at any time is $500.0 million.
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The following table includes the outstanding amount of accounts receivable sold under the Receivables Sales Program and the receivables collected from customers
and not remitted to the financial institutions:

December 31,

2021 2020
(In millions)
Outstanding accounts receivable sold $ 3573 § 284.3
Receivables collected and not remitted to financial institutions 205.0 202.8

Receivables sold under the Receivables Sales Program are derecognized from the Company's Consolidated Balance Sheet at the time of the sale and the proceeds
from such sales are reflected as a component of the change in receivables in the operating activities section of the Consolidated Statements of Cash Flows. The
receivables collected and not remitted to financial institutions are included in Accounts payable in the Consolidated Balance Sheets.

The following table summarizes the cash flows of the Company's accounts receivables associated with the Receivables Sales
Program:

Year Ended December 31,
2021 2020 2019
(In millions)
Receivables sold $ 1,8469 $ 1,185.1 $§ 1,114.1
Receivables collected and remitted to financial institutions (1,773.9) (1,143.8) (1,048.0)

The loss on sale of receivables represents the discount taken by third-party financial institutions and was $2.4 million, $2.4 million, and $4.3 million for the years
ended December 31, 2021, 2020, and 2019, respectively, and is included in Other (income) expense, net in the Consolidated Statements of Operations. The
Company has not recognized any servicing assets or liabilities as of December 31, 2021 or December 31, 2020, as the fair value of the servicing arrangement as
well as the fees earned were not material to the financial statements.

6. INVENTORIES
December 31,
2021 2020
(In millions)
Raw materials and supplies $ 2609 $ 231.0
Finished goods 416.9 367.6
Total inventories $ 677.8 $ 598.6
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7. ACQUISITIONS AND DIVESTITURES
Acquisitions
Pasta Acquisition

On December 11, 2020, the Company completed the acquisition of the majority of the U.S. branded pasta portfolio as well as a manufacturing facility in St. Louis,
Missouri of Riviana Foods, Inc. ("Riviana Foods"), a subsidiary of Ebro Foods, S.A. ("Ebro Foods") for a total purchase price of approximately $244.3 million in
cash. Ebro Foods is a Spanish-based multinational food group operating primarily in the pasta and rice sectors. The acquisition includes the following brands:
Skinner, No Yolks, American Beauty, Creamette, San Giorgio, Prince, Light ‘n Fluffy, Mrs. Weiss’, Wacky Mac, P&R Procino-Rossi, and New Mill. During the
second quarter of 2021, the Company exercised its call option to acquire machinery and equipment utilized in the Riviana Foods Fresno, California facility, which
increased the purchase consideration by $5.1 million, and was allocated to

goodwill at $1.5 million and property, plant, and equipment, net at $3.6 million. The acquisition is expected to strengthen the Company's portfolio and expand its
scale to better serve its national and regional customers. The acquisition was funded from the Company’s existing cash resources.

The pasta acquisition was accounted for under the acquisition method of accounting and the results of operations were included in our Consolidated Financial
Statements from the date of acquisition in the Meal Preparation segment. Included in the Company’s Consolidated Statements of Operations are the pasta
acquisition’s net sales of approximately $11.6 million and loss before income taxes of $(0.9) million from the date of acquisition through December 31, 2020. The
Company incurred approximately $6.3 million in acquisition-related costs in 2020. These costs are included in General and administrative expense of the
Consolidated Statements of Operations.

The following table summarizes the final purchase price allocation of the fair value of net tangible and intangible assets acquired and liabilities assumed:

(In millions)

Original consideration $ 239.2
Call option exercised 5.1
Total consideration transferred $ 244.3

Allocation of consideration to assets acquired and liabilities assumed:

Inventories $ 20.0
Property, plant, and equipment, net 50.7
Customer relationships 68.0
Trade names 43.0
Formulas/recipes 2.3
Goodwill 60.4
Operating lease right-of-use assets 0.1
Assets acquired 244.5
Assumed liabilities 0.2)
Total purchase price $ 244.3
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The Company allocated the intangible assets acquired to the Meal Preparation segment which included $68.0 million of customer relationships with an estimated
life of 20 years, $43.0 million of trade names with an estimated life of 20 years, and $2.3 million of formulas/recipes with estimated life of 5 years. The
aforementioned intangible assets will be amortized over their estimated useful lives. The Company increased the cost of acquired inventories by approximately
$3.1 million and expensed $1.0 million and $2.1 million as a component of Cost of sales during the year ended December 31, 2021 and 2020, respectively, for the
amortization of the inventory step up adjustment. The Company allocated $60.4 million of goodwill to the Meal Preparation segment. Goodwill arises principally
as a result of expansion opportunities of its scale to better serve its regional and national customers and plant operation synergies across its legacy Pasta category.
The goodwill resulting from this acquisition is tax deductible. The Company recorded measurement period adjustments which increased goodwill and decreased
property, plant, and equipment, net by $1.1 million during the second quarter of 2021 related to the original consideration and $0.2 million during the third quarter
0f 2021 related to the call option exercised.

The fair values for customer relationships at the acquisition date were determined using the excess earnings method under the income approach. Trade name fair
values were determined using the relief from royalty method, while the fair value of formulas/recipes was determined using the cost approach. Real property and
personal property fair values were determined using the cost approach. The fair value measurements of intangible assets are based on significant unobservable
inputs, and thus represent Level 3 inputs. Significant assumptions used in assessing the fair values of intangible assets include discounted future cash flows,
customer attrition rates, and royalty rates.

The following unaudited pro forma information shows the results of operations for the Company as if its pasta acquisition had been completed as of January 1,
2019. Adjustments have been made for the pro forma effects of depreciation and amortization of tangible and intangible assets recognized as part of the business
combination, the amortization of the inventory fair value step-up, acquisition-related costs, and related income taxes. Excluded from the 2020 pro forma results are
$6.3 million of acquisition-related costs incurred by the Company in connection with the acquisition as they have been included in the 2019 pro forma results. The
pro forma results may not necessarily reflect actual results of operations that would have been achieved, nor are they necessarily indicative of future results of
operations.

Year Ended December 31,
2020 2019
(Unaudited, in millions)
Pro forma net sales from continuing operations $ 45504 $ 4,454.1
Pro forma net income (loss) from continuing operations 83.4 (106.3)

Refrigerated Dough Acquisition

On September 1, 2020, the Company completed an acquisition of a refrigerated dough business for a purchase price of $17.5 million, which included the
recognition of $10.7 million of goodwill within the Meal Preparation segment.

Discontinued Operations
Ready-to-eat Cereal

On June 1, 2021, the Company simultaneously entered into a definitive agreement and completed the sale of its Ready-to-eat ("RTE") Cereal business to Post
Holdings, Inc. ("Post") for a base purchase price of $85.0 million, subject to customary purchase price adjustments, resulting in cash proceeds at closing of $88.0
million. The Company classified the proceeds within Net cash provided by (used in) investing activities - discontinued operations, and a pre-tax gain was
recognized on the transaction upon closing of $18.4 million as a component of Net income (loss) from discontinued operations in the Consolidated Statements of
Operations. The pre-tax gain recognized was a result of the sale proceeds received being at the high end of the range of management's previous estimate of the
disposal group's fair value. The sale of this business is part of the Company's portfolio optimization strategy. RTE Cereal operated as two manufacturing plants
located in Lancaster, Ohio and Sparks, Nevada. A third plant in Battle Creek, Michigan was not included with the sale and closed in 2019.
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The Company entered into a Transition Services Agreement ("TSA") with Post, which is designed to ensure and facilitate an orderly transfer of business
operations. The services provided under the TSA terminate at various times up to twelve months from the date of sale and can be renewed with a maximum of an
additional six-month period for certain services. The income received under the TSA was not material for the year ended December 31, 2021 and is primarily
classified within General and administrative expenses or Cost of sales in the Company's Consolidated Statements of Operations depending on the functions being
supported by the Company.

Prior to the sale of the RTE Cereal business, there were expected disposal loss adjustments of $0.3 million, $51.2 million, and $74.5 million recognized as asset
impairment charges during the years ended December 31, 2021, 2020, and 2019, respectively, within Net income (loss) from discontinued operations.

Snacks

During the second quarter of 2019, due to changes in market price expectations for the sale of the Company's Snacks division, the Company assessed the
recoverability of the carrying value of the long-lived assets associated with the division. This assessment resulted in total long-lived asset impairment losses of
$66.5 million, comprised of $63.2 million of property, plant, and equipment impairment losses and $3.3 million of intangible asset impairment losses. These losses
result from the estimated fair value of the Snacks asset group, which was determined by its estimated discounted cash flows. These cash flows represent Level 3
inputs under ASC 820. These impairment charges are included in Net income (loss) from discontinued operations in the Consolidated Statements of Operations.

On August 1, 2019, the Company completed the sale of its Snacks division to Atlas Holdings, LLC. ("Atlas") for $90.0 million in cash, subject to customary
purchase price adjustments. The Company classified the proceeds within Net cash provided by (used in) investing activities - discontinued operations and used the
net proceeds of the sale to pay down debt. The Company recognized a non-cash pre-tax loss on the transaction upon closing of $98.4 million, which is recognized
as a component of Net income (loss) from discontinued operations in the Consolidated Statements of Operations. For tax purposes, the sale has resulted in a capital
loss of $586.2 million. As a result, we have established a deferred tax asset of $149.1 million. A full valuation allowance was recorded against the deferred tax
asset as we have not met the accounting requirements for recognition of a benefit at this time. The sale of this business is part of the Company's portfolio
optimization strategy. The Snacks division operated three plants located in Robersonville, North Carolina; El Paso, Texas; and Dothan, Alabama. A fourth plant in
Minneapolis, Minnesota was not included with the sale and closed during the third quarter of 2019.

The Company entered into a Transition Services Agreement ("TSA") with Atlas, which was designed to ensure and facilitate an orderly transfer of business
operations. The services provided under the TSA terminated August 1, 2020. The income received under the TSA was not material for the years ended December
31,2020 and 2019 and is primarily classified within General and administrative expenses or Cost of sales in the Company's Consolidated Statements of Operations
depending on the functions being supported by the Company.

The Company has reflected the RTE Cereal business and Snacks division (through the dates of sale) as discontinued operations for all periods presented. Unless
otherwise noted, amounts and disclosures throughout these Notes to Consolidated Financial Statements relate to the Company's continuing operations.
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Results of discontinued operations are as follows:
Year Ended December 31,

2021 2020 2019
(In millions)
Net sales $ 779 $ 2208 $ 638.0
Cost of sales 68.3 193.4 619.5
Selling, general, administrative and other operating expenses 7.7 18.1 55.2
Asset impairment 0.3 51.2 141.0
(Gain) loss on sale of business (18.4) — 98.4
Operating income (loss) from discontinued operations 20.0 (41.9) (276.1)
Interest and other expense 0.7 34 7.7
Income tax expense (benefit) 4.7 9.9) (33.1)
Net income (loss) from discontinued operations $ 146 $ (354) § (250.7)

Assets and liabilities of discontinued operations presented in the Consolidated Balance Sheets as of December 31, 2020 include the following:
December 31, 2020

(In millions)

Inventories $ 333
Property, plant, and equipment, net 65.9
Operating lease right-of-use assets 5.1

Goodwill 53.5

Intangible assets 38.6
Valuation allowance (125.7)
Total assets of discontinued operations $ 70.7
Accrued expenses and other liabilities $ 1.1

Operating lease liabilities 5.6

Total liabilities of discontinued operations $ 6.7

Other Divestitures

In-Store Bakery Facilities

On January 10, 2020, the Company entered into a definitive agreement to sell two of its In-Store Bakery facilities located in Fridley, Minnesota and Lodi,
California, which manufacture breads, rolls, and cakes for in-store retail bakeries and food-away-from-home customers. These two facilities were included within
the Snacking & Beverages reporting segment. These two facilities did not meet the criteria to be presented as a discontinued operation. On April 17, 2020, the sale
of these facilities was completed for $26.9 million. The cash proceeds were classified within Net cash used in investing activities - continuing operations. The
Company recognized a loss upon divestiture of $0.3 million within Other operating expense, net in the Consolidated Statements of Operations during the year
ended December 31, 2020. During the year ended December 31, 2019, the disposal group was measured at fair value prior to the sale, and the Company recognized
the expected disposal loss as an impairment charge of $41.1 million recognized within Asset impairment in the Consolidated Statements of Operations.
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8. PROPERTY, PLANT, AND EQUIPMENT

December 31,

2021 2020
(In millions)
Land $ 573 § 57.4
Buildings and improvements 458.5 442.5
Machinery and equipment 1,388.7 1,355.0
Construction in progress 79.1 57.0
Total 1,983.6 1,911.9
Less accumulated depreciation (964.5) (841.9)
Property, plant, and equipment, net $ 1,019.1 $ 1,070.0

Depreciation expense was $141.2 million, $132.5 million, and $136.5 million in 2021, 2020, and 2019, respectively.
Asset Impairment

We evaluate property, plant, and equipment, operating lease right-of-use assets, and finite lived intangible assets for impairment when circumstances indicate that
their carrying values may not be recoverable. Indicators of impairment include deteriorations in operating cash flows, the anticipated sale or disposal of an asset
group, and other significant changes in business conditions.

During the fourth quarter of 2021, as a result of rising input costs coupled with lower than expected new business wins, we revised our forecast expectations for the
Bars asset group and performed a recoverability assessment. Our assessment indicated that the Bars asset group was not recoverable, and we were required to
determine the fair value of the business. Our fair value assessment indicated that the carrying value was in excess of the fair value, and an impairment of $9.2
million of property, plant, and equipment was recognized in our Bars asset group, within the Snacking & Beverages segment. The impairment charge is included in
Asset impairment in the Consolidated Statements of Operations.

During 2019, our assessment indicated an impairment in our Cookies and Dry Dinners asset groups, within the Snacking & Beverages and Meal Preparation
segments, respectively, driven by the historical and forecasted performance of these businesses. As a result, we recognized $42.8 million of property, plant, and
equipment impairment losses and $45.2 million of finite lived intangible asset impairment. The impairment charges are included in Asset impairment in the
Consolidated Statements of Operations.

Impairment charges are measured by comparing the carrying values of the asset groups to their estimated fair values. The fair value of these assets were based on

expected future cash flows using Level 3 inputs under ASC 820. We can provide no assurance regarding the prospect of additional impairment charges in future
periods.
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9. GOODWILL AND INTANGIBLE ASSETS
Goodwill

Changes in the carrying amount of goodwill for the years ended December 31, 2021 and 2020 are as follows:

Snacking &
Meal Preparation Beverages Total
(In millions)
Balance at January 1, 2020, before accumulated impairment losses $ 12645 $ 8873 $ 2,151.8
Accumulated impairment losses (11.5) (33.0) (44.5)
Balance at January 1, 2020 1,253.0 854.3 2,107.3
Acquisitions 68.5 — 68.5
Foreign currency exchange adjustments 1.7 1.2 2.9
Balance at December 31, 2020 1,323.2 855.5 2,178.7
Acquisition (1) 2.6 — 2.6
Foreign currency exchange adjustments 0.1 — 0.1
Balance at December 31, 2021 $ 1,3259 §$ 8555 $ 2,181.4

(1) Acquisition-related adjustments to goodwill relate to the pasta acquisition from Riviana Foods and include $1.5 million allocated from the call option
exercised, which includes a $0.2 million measurement period adjustment, and a $1.1 million measurement period adjustment from the original

consideration transferred. Refer to Note 7 for additional information.
The Company performed the annual impairment assessment on goodwill as of December 31, 2021 and 2020, noting no impairment losses.
Approximately $439.6 million of goodwill is deductible for tax purposes.
Intangible Assets

The gross carrying amounts and accumulated amortization of intangible assets as of December 31, 2021 and 2020 are as follows:

December 31,

2021 2020
Weighted Gross Net Gross Net
Average Life Carrying Accumulated Carrying Carrying Accumulated Carrying
Remaining (yrs.) Amount Amortization Amount Amount Amortization Amount
(In millions)

Intangible assets with finite lives:
Customer-related 9.1 $ 848.6 $ (459.2) $ 3894 § 8485 $ (406.4) §  442.1
Contractual agreements — 0.5 (0.5) — 0.5 (0.5) —
Trademarks 14.6 96.2 (38.1) 58.1 96.2 (31.7) 64.5
Formulas/recipes 3.9 25.3 (22.9) 2.4 25.3 (22.1) 32
Computer software 6.7 207.4 (124.7) 82.7 194.8 (112.0) 82.8
Total finite lived intangibles 9.3 1,178.0 (645.4) 532.6 1,165.3 (572.7) 592.6
Intangible assets with indefinite lives:
Trademarks 22.4 — 22.4 224 — 22.4
Total intangible assets $ 11,2004 § (645.4) $ 5550 § 1,187.7 $ (572.7) $ 615.0
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The Company performed the annual impairment assessment on indefinite-lived intangibles as of December 31, 2021 and 2020, resulting in no impairment losses.
Asset Impairment

During 2019, the Company recognized $45.2 million of finite lived intangible asset impairment. Refer to Note 8 for additional information.

There were no other impairments related to finite lived intangibles.

Considerable management judgment is necessary to evaluate the impact of operating changes and to estimate future cash flows. Assumptions used in our
impairment evaluations, such as forecasted growth rates and our cost of capital, are consistent with our internal projections and operating plans.

Estimated amortization expense on intangible assets for the next five years is as follows:

(In millions)

2022 $ 70.1
2023 67.2
2024 66.6
2025 65.7
2026 60.1

10. ACCRUED EXPENSES

Accrued expenses consist of:

December 31,
2021 2020
(In millions)

Payroll and benefits $ 552§ 90.8
Trade promotion liabilities 41.1 39.6
Operating lease liabilities 37.8 33.8
Interest 8.8 20.4
Taxes 6.1 6.8
Health insurance, workers' compensation, and other insurance costs 21.9 20.2
Derivative contracts 52.3 98.1
Other accrued liabilities 51.4 30.9
Total $ 2746 $ 340.6
11. INCOME TAXES

The components of (Loss) income before income taxes are as follows:

Year Ended December 31,
2021 2020 2019
(In millions)

Domestic $ (46.0) $ 98 § (154.4)
Foreign 14.5 7.3 (1.4)
(Loss) income before income taxes $ (315) § 17.1 § (155.8)
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The following table presents the components of the 2021, 2020, and 2019 provision for income taxes:

Year Ended December 31,
2021 2020 2019
(In millions)

Current:

Federal $ 6.0) $ 95.7) $ 132

State 0.5) 1.6 2.9

Foreign (2.3) (1.4) 1.7
Total current (8.8) (95.5) 17.8
Deferred:

Federal 3.7 69.8 (48.4)

State 3.1 (2.9) (11.8)

Foreign 5.0 (3.5) 3.1)
Total deferred 4.4 63.4 (63.3)
Total income tax benefit $ 44) $ (32.1) $ (45.5)

The following is a reconciliation of income tax benefit computed at the U.S. federal statutory tax rate to the income tax benefit reported in the Consolidated
Statements of Operations:

Year Ended December 31,
2021 2020 2019
(In millions)
Tax at statutory rate $ 6.6) $ 36 $ (32.7)
State income taxes (1) 2.1 (1.0) (7.1)
Tax benefit of cross-border intercompany financing structure — (1.4) 2.1)
Repatriation of intangibles — — (4.6)
CARES Act 1.9 (30.3) —
Disallowed officers' compensation 1.5 2.6 1.6
Excess tax benefits related to stock-based compensation 0.4 1.7 (0.1)
Transition tax — — (1.9)
Other tax credits (0.8) 0.9) (0.9)
Valuation allowance — (6.2) 34
Uncertain tax positions 4.4) 2.5) 2.5)
Indemnification 0.6 1.1 0.3
Other, net 0.9 1.2 1.1
Total provision for income taxes $ (44) $ 32.1) $ (45.5)

(1) 2021 State income taxes are inclusive of a valuation allowance of $2.4 million recorded against certain deferred tax assets.
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The tax effects of temporary differences giving rise to deferred income tax assets and liabilities were:

Deferred tax assets:
Pension and postretirement benefits
Accrued liabilities
Stock compensation
Lease liabilities
Interest limitation carryover
Loss and credit carryovers
Unrealized foreign exchange loss
Other

Total deferred tax assets

Valuation allowance

Total deferred tax assets, net of valuation allowance

Deferred tax liabilities:
Fixed assets and intangible assets
Lease assets

Total deferred tax liabilities

Net deferred income tax liability

December 31,

2021 2020

(In millions)

$ 77 3 13.6
16.0 235

9.0 11.8

46.4 46.2

10.3 39

198.1 213.6

11.8 213

17.9 12.6

3172 346.5

(162.5) (161.0)

154.7 185.5

(264.7) (291.3)

(45.3) (45.1)

(310.0) (336.4)

$ (1553) $ (150.9)

The following table details the Company's tax attributes primarily related to net operating losses, tax credits, and capital losses for which it has recorded deferred

tax assets:
Tax Attributes

Foreign net operating losses
State net operating losses
Federal credits

State credits

Federal capital loss

State capital loss

Other

Total

Gross Attribute Amount  Net Attribute Amount Expiration Years
(In millions)
$ 42 S 1.1 2022 - 2033
232.1 11.0 2022 — 2041
— 15.8 2027 —2040
— 16.9 2022 — 2035
586.2 123.1 2024
586.2 26.0 2024
4.2 2024 —2037
$ 198.1

The Company assessed the realizability of its deferred tax assets and has recorded valuation allowances for certain foreign non-capital loss carryforwards, state net
operating loss carryforwards, and state tax credit carryforwards that will more likely than not expire unused. In addition, as described in Note 7, the Company has
recorded a full valuation allowance against the deferred tax asset of $149.1 million it established for its capital loss resulting from the sale of the Snacks division.

The Company or one of its subsidiaries files income tax returns in the U.S., Canada, Italy, the Netherlands, and various U.S. states. In the U.S. federal jurisdiction,
the Company is open to examination for the tax years ended December 31, 2014 through December 31, 2016 and December 31, 2018 and forward; for Canadian
purposes, the Company is open to examination for the tax year ended December 31, 2012 and forward; for Italian purposes, the Company is open to examination
for the tax years ended December 31, 2016 and forward; and for the various U.S. states the Company is generally open to examination for the tax year ended

December 31, 2017 and forward.

The Internal Revenue Service ("IRS") is currently examining the TreeHouse Foods, Inc. & Subsidiaries’ 2019 and 2020 tax years. Our Canadian operations are
under exam by the Canadian Revenue Agency ("CRA") for tax years 2012 through 2018. These examinations are expected to be completed in 2022. The Company
has examinations in process with various state taxing authorities, which are expected to be completed in 2022.
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During the year, the Company recorded adjustments to its unrecognized tax benefits. A reconciliation of the beginning and ending amount of unrecognized tax
benefits is as follows:

Year Ended December 31,
2021 2020 2019
(In millions)
Unrecognized tax benefits beginning balance $ 10.7 $ 123 $ 17.3
Additions (reductions) based on tax positions of prior years 0.5 2.4 (1.1)
Reductions resulting from dispositions — — (1.1)
Reductions due to statute lapses 4.1) (3.4) (2.8)
Reductions related to settlements with taxing authorities — 0.7) (0.1)
Foreign currency translation — 0.1 0.1
Unrecognized tax benefits ending balance $ 71 $ 10.7 $ 12.3

Unrecognized tax benefits are included in Other long-term liabilities of the Consolidated Balance Sheets. Of the amount accrued at December 31, 2021 and 2020,
$4.4 million and $5.5 million, respectively, would impact Net (loss) income from continuing operations when settled. Of the amounts accrued at December 31,
2021 and 2020, $1.8 million and $4.8 million, respectively, relates to unrecognized tax benefits assumed in prior acquisitions, which have been indemnified by the
previous owners.

Management estimates that it is reasonably possible that the total amount of unrecognized tax benefits could decrease by as much as $1.0 million within the next 12
months, primarily as a result of the resolution of audits currently in progress and the lapsing of statutes of limitations. Approximately $0.9 million of the $1.0
million would affect net income when settled. The timing of cash settlement, if any, cannot be reasonably estimated for uncertain tax benefits.

The Company recognizes interest expense (income) and penalties related to unrecognized tax benefits in income tax expense. During the years ended December 31,
2021, 2020, and 2019, the Company recognized $(1.3) million, $(1.4) million, and $(0.2) million of interest and penalties in income tax expense from continuing
operations, respectively. The Company has accrued approximately $1.1 million and $2.4 million for the payment of interest and penalties at December 31, 2021
and 2020, respectively, of which $0.6 million and $1.7 million is indemnified.

On March 27, 2020, the CARES Act was signed into law, which features several tax provisions and other measures that assist businesses impacted by the economic
effects of the COVID-19 pandemic. The significant tax provisions include an increase in the limitation of the tax deduction for interest expense from 30% to 50%
of adjusted earnings in 2019 and 2020, a five-year carryback allowance for net operating losses ("NOLs") generated in tax years 2018-2020, increased charitable
contribution limitations to 25% of taxable income in 2020, and a retroactive technical correction to the 2017 Tax Cuts and Jobs Act that makes qualified
improvement property placed in service after December 31, 2017 eligible for bonus depreciation. The Company has recorded a $1.9 million income tax expense
and a $29.3 million income tax benefit related to the NOL carryback provisions of the CARES Act for the years ended December 31, 2021 and 2020, respectively.
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12. LONG-TERM DEBT

December 31,
2021 2020
(In millions)

Term Loan A $ 496.3 $ 453.4
Term Loan A-1 923.0 672.6
2024 Notes — 602.9
2028 Notes 500.0 500.0
Finance leases 3.1 4.1
Total outstanding debt 1,922.4 2,233.0
Deferred financing costs (16.1) (18.3)
Less current portion (15.6) (15.7)
Total long-term debt $ 1,890.7 $ 2,199.0
The scheduled maturities of outstanding debt, excluding deferred financing costs, at December 31, 2021 are as follows (in millions):
2022 $ 15.6
2023 15.1
2024 15.0
2025 14.6
2026 890.8
Thereafter 971.3

Total outstanding debt $ 1,922.4

Credit Agreement — On December 1, 2017, the Company entered into the Second Amended and Restated Credit Agreement (the "Credit Agreement") which
amends, restates, and replaces the Company’s prior credit agreement, dated as of February 1, 2016 (as amended from time to time prior to February 1, 2016, the
"Prior Credit Agreement"). As amended, the senior unsecured credit facility includes a revolving credit facility (the "Revolving Credit Facility" or the "Revolver")
and two term loans. The Credit Agreement (1) extended the maturity dates of the Revolving Credit Facility, Term Loan A, and Term Loan A-1, (2) resized the
Revolver from $900 million to $750 million, (3) consolidated three term loans into two, (4) tightened pricing, and (5) modified the fee structure on the Revolving
Credit Facility to now calculate based on the unused portion of the commitments under the Revolving Credit Facility rather than the total commitments under the
Revolving Credit Facility. The Credit Agreement has been amended as follows:

e On June 11,2018, the Company entered into Amendment No. 1 to the Credit Agreement. Under Amendment No. 1, among other things, (i) the leverage
covenant threshold increased through fiscal year 2019, (ii) the Company and the other loan parties secured the obligations with liens on substantially all of
their personal property, and (iii) such liens will be released upon the Company’s leverage ratio being less than or equal to 4.00 to 1.00 no earlier than the
fiscal quarter ended on December 31, 2019. The material terms and conditions under the Credit Agreement are otherwise substantially consistent with
those contained in the Credit Agreement prior to Amendment No. 1.

¢ On August 26, 2019, the Company entered into Amendment No. 2 to the Credit Agreement. Amendment No. 2 permanently maintains the secured status
of the credit facility and the maximum permitted leverage ratio at 4.5x. Absent Amendment No. 2, the Credit Agreement was scheduled to return to
unsecured status with a maximum permitted leverage ratio of 4.0x in the fourth quarter of 2019. The material terms and conditions under the Credit
Agreement are otherwise substantially consistent with those contained in the Credit Agreement prior to Amendment No. 2.
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¢ On March 26, 2021, the Company entered into Amendment No. 3 to the Credit Agreement among the Company, the other loan parties thereto, the lenders
from time to time party thereto and Bank of America N.A., as administrative agent, swing line lender and L/C issuer. Under Amendment No. 3, among
other things, the parties have agreed to: (i) amend and extend the maturity date of the Revolving Credit Facility and Tranche A-1 Term Loans until March
26, 2026 and the maturity date of the Term A Loans until March 26, 2028 (each as defined in the Credit Agreement), (ii) refinance the existing Term A
Loans and increase the Tranche A-1 Term Loan amount to $930.0 million, and (iii) include customary provisions under Amendment No. 3 providing for
the replacement of LIBOR with any successor rate. The material terms and conditions under the Credit Agreement are otherwise substantially consistent
with those contained in the Credit Agreement prior to Amendment No. 3.

e On February 14, 2022, the Company entered into Amendment No. 4 to the Credit Agreement. Amendment No.4 temporarily increases the leverage
covenant threshold from 4.50x to 5.50x through June 30, 2022, then 5.25x through September 30, 2022 and thereafter reverts to 4.50x. The material terms
and conditions under the Credit Agreement are otherwise substantially consistent with those contained in the Credit Agreement prior to Amendment No.
4.

The Company’s average interest rate on debt outstanding under its Credit Agreement for the year ended December 31, 2021 was 1.68%. Including the impact of
interest rate swap agreements in effect as of December 31, 2021, the average rate is 3.44%.

Revolving Credit Facility — As of December 31, 2021, $730.1 million of the aggregate commitment of $750.0 million of the Revolving Credit Facility was
available. Under the Credit Agreement, the Revolving Credit Facility matures on February 1, 2023. In addition, as of December 31, 2021, there were $19.9 million
in letters of credit under the Revolving Credit Facility that were issued but undrawn, which have been included as a reduction to the calculation of available credit.

Interest is payable quarterly or, if earlier, at the end of the applicable interest period in arrears on any outstanding borrowings under the Revolving Credit Facility.
The interest rates applicable to the Revolving Credit Facility are based upon the Company’s consolidated net leverage ratio or the Company’s Corporate Credit
Rating, whichever results in lower pricing, and are determined by either (i) LIBOR, plus a margin ranging from 1.20% to 1.70%, or (ii) a Base Rate (as defined in
the Credit Agreement), plus a margin ranging from 0.20% to 0.70%. The unused fee on the Revolving Credit Facility is also based on the Company’s consolidated
net leverage ratio or the Company’s Corporate Credit Rating, whichever results in lower pricing, and accrues at a rate ranging from 0.20% to 0.35%.

The Credit Agreement is fully and unconditionally, as well as jointly and severally, guaranteed by our 100% owned direct and indirect domestic subsidiaries: Bay
Valley Foods, LLC; Sturm Foods, Inc.; S.T. Specialty Foods, Inc.; Associated Brands, Inc.; TreeHouse Foods Services, LLC; Protenergy Holdings, Inc.;
Protenergy Natural Foods, Inc.; TreeHouse Private Brands, Inc.; American Italian Pasta Company; Linette Quality Chocolates, Inc.; Ralcorp Frozen Bakery
Products, Inc.; Cottage Bakery, Inc.; The Carriage House Companies, Inc. and certain other domestic subsidiaries that may become guarantors in the future, which
are collectively known as the "Guarantor Subsidiaries." The Credit Agreement contains various financial and restrictive covenants and requires that the Company
maintain a consolidated net leverage ratio of no greater than 4.50 to 1.0, with the exception of the temporary increase in Amendment No. 4. The Credit Agreement
also contains cross-default provisions which could result in the acceleration of payments in the event TreeHouse or the Guarantor Subsidiaries (i) fails to make a
payment when due in respect of any indebtedness or guarantee having an aggregate principal amount greater than $75.0 million or (ii) fails to observe or perform
any other agreement or condition related to such indebtedness or guarantee as a result of which the holder(s) of such debt are permitted to accelerate the payment of
such debt.

Term Loan A — On December 1, 2017, the Company entered into a $500 million term loan which amended and extended the Company’s existing term A loan.
Amendment No. 3 of the Credit Agreement extended the maturity date to March 26, 2028. The interest rates applicable to Term Loan A are based upon the
Company’s consolidated net leverage ratio or the Company’s Corporate Credit Rating, whichever results in lower pricing, and are determined by either (i) LIBOR,
plus a margin ranging from 1.675% to 2.175%, or (ii) a Base Rate (as defined in the Credit Agreement), plus a margin ranging from 0.675% to 1.175%. Principal
amortization payments are due on a quarterly basis and interest is payable quarterly or, if earlier, at the end of the applicable interest period in arrears on any
outstanding borrowings under Term Loan A. Term Loan A is subject to substantially the same covenants as the Revolving Credit Facility, and also has the same
Guarantor Subsidiaries.
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Term Loan A-1 — On December 1, 2017, the Company entered into a term loan which amended and extended the Company’s existing tranche A-1 term loan.
Amendment No. 3 of the Credit Agreement increased the loan amount to $930 million and extended the maturity date to March 26, 2026. The interest rates
applicable to Term Loan A-1 are the same as those applicable to the Revolving Credit Facility (other than, for the avoidance of doubt, the unused fee). Principal
amortization payments are due on a quarterly basis and interest is payable quarterly or, if earlier, at the end of the applicable interest period in arrears on any
outstanding borrowing under Term Loan A-1. Term Loan A-1 is subject to substantially the same covenants as the Revolving Credit Facility, and has the same
Guarantor Subsidiaries.

2024 Notes — The Company previously issued 6.000% notes in the aggregate principal amount of $775 million due on February 15, 2024 (the "2024 Notes"). On
February 16, 2021 the Company, through Wells Fargo Bank, National Association, as trustee (the "Trustee"), completed a partial redemption of $200.0 million of
its 2024 Notes, and on March 31, 2021, the Company completed the full redemption of the remaining $402.9 million outstanding principal of its 2024 Notes at a
price of 101.50% of the principal amount, plus accrued and unpaid interest to, but not including, each redemption date (the "2024 Notes Redemption").

2028 Notes — On September 9, 2020, the Company completed its public offering of $500 million aggregate principal amount of the 2028 Notes. The 2028 Notes
pay interest at the rate of 4.000% per annum and mature on September 1, 2028. Interest is payable on the 2028 Notes on March 1 and September 1 of each year.
The payments began on March 1, 2021.

The Company may redeem some or all of the 2028 Notes at any time prior to September 1, 2023 at a price equal to 100% of the principal amount of the 2028 Notes
redeemed plus an applicable "make-whole" premium and accrued and unpaid interest to the redemption date. On or after September 1, 2023, the Company may
redeem some or all of the 2028 Notes at redemption prices set forth in the Indenture, plus accrued and unpaid interest to the redemption date. In addition, at any
time prior to September 1, 2023, the Company may redeem up to 40% of the 2028 Notes at a redemption price of 104.000% of the principal amount of the 2028
Notes redeemed, plus accrued and unpaid interest to the redemption date, with the net cash proceeds of certain equity offerings. Subject to certain limitations, in the
event of a change of control of the Company, the Company will be required to make an offer to purchase the 2028 Notes at a purchase price equal to 101% of the
principal amount of the 2028 Notes, plus accrued and unpaid interest to the date of purchase.

The Company issued the 2028 Notes pursuant to a single base Indenture among the Company, the Guarantor Subsidiaries, and the Trustee. The Indenture provides,
among other things, that the 2028 Notes will be senior unsecured obligations of the Company. The Company’s payment obligations under the 2028 Notes are fully
and unconditionally, as well as joint and severally, guaranteed on a senior unsecured basis by the Guarantor Subsidiaries, in addition to any future domestic
subsidiaries that guarantee or become borrowers under its credit facility or guarantee certain other indebtedness incurred by the Company or its restricted
subsidiaries.

The Indenture governing the 2028 Notes contains customary event of default provisions (including, without limitation, defaults relating to the failure to pay at final
maturity or the acceleration of certain other indebtedness). If an event of default occurs and is continuing, the trustee under the Indenture or holders of at least 25%
in principal amount of such notes may declare the principal amount and accrued and unpaid interest, if any, on all such notes to be due and payable. The Indenture
also contains restrictive covenants that, among other things, limit the ability of the Company and the Guarantor Subsidiaries to: (i) incur additional indebtedness
and issue certain preferred shares, (ii) make certain distributions, investments and other restricted payments, (iii) sell certain assets, (iv) agree to restrictions on the
ability of restricted subsidiaries to make payments to the Company, (v) create liens, (vi) merge, consolidate or sell substantially all of the Company’s assets (vii)
enter into certain transactions with affiliates, and (viii) engage in certain sale and leaseback transactions. The foregoing limitations are subject to exceptions as set
forth in the Indenture. In addition, if in the future, the 2028 Notes have an investment grade credit rating by both Moody’s Investors Services, Inc. and Standard &
Poor’s Ratings Services, certain of these covenants will, thereafter, no longer apply to the 2028 Notes for so long as the 2028 Notes are rated investment grade by
the two rating agencies.

Loss on Extinguishment of Debt — During the year ended December 31, 2021, the Company incurred a loss on extinguishment of debt totaling $14.4 million,
which included a premium of $9.0 million and a write off of deferred financing costs of $5.4 million in connection with the 2024 Notes Redemption and Credit
Agreement refinancing. During the year ended December 31, 2020, the Company incurred a loss on extinguishment of debt totaling $1.2 million representing the
write-off of deferred financing costs in connection with the redemption of its 2022 Notes completed on September 25, 2020.

Interest Rate Swap Agreements — As of December 31, 2021, the Company had entered into $875.0 million of long-term interest rate swap agreements to lock into
a fixed LIBOR interest rate base. The swaps cover a period through February 28, 2025.
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Fair Value — At December 31, 2021, the aggregate fair value of the Company's total debt was $1,899.5 million and its carrying value was $1,919.3 million. At
December 31, 2020, the aggregate fair value of the Company's total debt was $2,250.4 million and its carrying value was $2,228.9 million. The fair values of Term
Loan A and Term Loan A-1 were estimated using present value techniques and market-based interest rates and credit spreads. The fair value of the Company's
2024 and 2028 Notes was estimated based on quoted market prices for similar instruments due to their infrequent trading volume. Accordingly, the fair value of the
Company's debt is classified as Level 2 within the valuation hierarchy.

Finance Lease Obligations and Other — The Company owes $3.1 million related to finance leases. Finance lease obligations represent machinery and equipment
financing obligations, which are payable in monthly installments of principal and interest, and are collateralized by the related assets financed. Refer to Note 4 for
additional information regarding the Company's finance leases.

Deferred Financing Costs — As of December 31, 2021 and December 31, 2020, deferred financing costs of $16.1 million and $18.3 million were included as a
direct deduction from outstanding long-term debt. Fees associated with the Revolving Credit Facility are presented in Other assets, net.

13. STOCKHOLDERS' EQUITY
Common Stock — The Company has authorized 90 million shares of common stock with a par value of $0.01 per share. No dividends have been declared or paid.

Share Repurchase Authorization — On November 2, 2017, the Company announced that the Board of Directors adopted a stock repurchase program. The stock
repurchase program authorizes the Company to repurchase up to $400 million of the Company’s common stock at any time, or from time to time. Any repurchases
under the program may be made by means of open market transactions, negotiated block transactions, or otherwise, including pursuant to a repurchase plan
administered in accordance with Rules 10b5-1 and 10b-18 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The size and timing of
any repurchases will depend on price, market and business conditions, and other factors. The Company has the ability to make discretionary repurchases up to an
annual cap of $150 million under the $400 million total authorization. Any shares repurchased will be held as treasury stock.

The following table summarizes the Company's repurchases of its common stock:

Year Ended December 31,
2021 2020 2019
(In millions, except per share data)
Shares repurchased 0.5 0.6 —
Weighted average price per share $ 50.88 $ 38.64 $ —
Total cost $ 250 $ 250 $ —

Preferred Stock— The Company has authorized 10 million shares of preferred stock with a par value of $0.01 per share. No preferred stock has been issued.
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14. EARNINGS PER SHARE

The following table summarizes the effect of the share-based compensation awards on the weighted average number of shares outstanding used in calculating
diluted earnings (loss) per share:

Year Ended December 31,
2021 2020 2019
(In millions)
Weighted average common shares outstanding 55.9 56.5 56.2
Assumed exercise/vesting of equity awards (1) — 0.2 —
Weighted average diluted common shares outstanding 55.9 56.7 56.2
(1) Incremental shares from equity awards are computed by the treasury stock method. For the years ended December 31, 2021 and 2019, the weighted

average common shares outstanding is the same for the computations of both basic and diluted shares outstanding because the Company had a net loss
from continuing operations for the period. Equity awards, excluded from our computation of diluted earnings per share because they were anti-dilutive,
were 1.6 million, 1.4 million, and 1.6 million for the years ended December 31, 2021, 2020, and 2019, respectively.

15. STOCK-BASED COMPENSATION

The Board of Directors adopted, and the Company’s Stockholders approved, the "TreeHouse Foods, Inc. Equity and Incentive Plan" (the "Plan"). Under the Plan,
the Compensation Committee may grant awards of various types of compensation, including stock options, restricted stock, restricted stock units, performance
shares, performance units, other types of stock-based awards, and other cash-based compensation. The maximum number of shares authorized to be awarded under
the Plan is approximately 17.5 million, of which approximately 3.8 million remained available at December 31, 2021.

Total compensation expense related to stock-based payments and the related income tax benefit recognized in Net (loss) income from continuing operations are as
follows:

Year Ended December 31,
2021 2020 2019
(In millions)
Compensation expense related to stock-based payments $ 156 $ 26.1 $ 22.6
Related income tax benefit 3.9 6.7 5.8

The Company estimates that certain key executives and all directors will complete the required service conditions associated with their awards. For all other
employees, the Company estimates its forfeiture rate based on historical experience.

All amounts below include continuing and discontinued operations.
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Stock Options — The following table summarizes stock option activity during 2021:

Weighted
Weighted Average
Average Remaining Aggregate
Employee Exercise Contractual Intrinsic
Options Price Term (yrs.) Value
(In thousands) (In millions)
Outstanding, at January 1, 2021 1,312 $ 77.62 31§ —
Expired (163) 64.32
Outstanding, at December 31, 2021 1,149 79.51 23 _
Vested/expected to vest, at December 31, 2021 1,149 7951 23 _
Exercisable, at December 31, 2021 1,149 7951 23 .
Year Ended December 31,
2021 2020 2019
(In millions)
Intrinsic value of stock options exercised $ — 3 0.7 $ 0.1
Tax benefit recognized from stock option exercises — 0.2 —

There are no future compensation costs related to unvested options at December 31, 2021. There were no options granted in 2021, 2020, or 2019.

Stock options granted under the plan generally have a three year vesting schedule, vest one-third on each of the first three anniversaries of the grant date, and expire
ten years from the grant date. Stock options are generally only granted to employees and non-employee directors.

Restricted Stock Units — Employee restricted stock unit awards generally vest based on the passage of time in approximately three equal installments on each of
the first three anniversaries of the grant date. Additionally, on December 29, 2021, the Compensation Committee of the Board approved restricted stock unit
awards granted to certain executive members of management that vest on the passage of time in approximately three equal installments on each of the first three six
month anniversaries of the grant date. Director restricted stock units generally vest on the first anniversary of the grant date. Certain directors have elected to defer
receipt of their awards until either their departure from the Board of Directors or a specified date beyond the first anniversary of the grant date.

The following table summarizes the restricted stock unit activity during the year ended December 31, 2021:

‘Weighted ‘Weighted
Employee Average Director Average
Restricted Grant Date Restricted Grant Date
Stock Units Fair Value Stock Units Fair Value
(In thousands) (In thousands)
Outstanding, at January 1, 2021 707 $ 47.92 125  $ 54.67
Granted 440 49.56 37 48.03
Vested (333) 46.96 (111) 55.38
Forfeited (154) 50.71 (1) 52.46
Outstanding, at December 31, 2021 660 48.88 50 48.15
Vested and deferred, at December 31, 2021 16 48.35

Year Ended December 31,
2021 2020 2019
(In millions)
Fair value of vested restricted stock units $ 226 $ 1.1 §$ 19.5
Tax benefit recognized from vested restricted stock units 3.8 2.0 3.7

Future compensation costs related to restricted stock units are approximately $22.3 million as of December 31, 2021 and will be recognized on a weighted average
basis over the next 1.6 years. The grant date fair value of the awards is equal to the Company’s closing stock price on the grant date.

80



TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Performance Units — Performance unit awards are granted to certain members of management. These awards contain both service and performance conditions.
For awards granted in years prior to 2020, for each year of the three-year performance period, one-third of the units will accrue, multiplied by a predefined
percentage generally between 0% and 200%, depending on the achievement of certain operating performance measures. Accrued shares are not earned until the end
of the full three-year performance period. For performance unit awards granted in 2020 and 2021, performance goals are set and measured annually with one-
quarter of the units eligible to accrue for each year in the three-year performance period. Accrued shares are earned at the end of the three-year performance period.
Additionally, for the cumulative three-year performance period, one-quarter of the units will accrue. In 2021, certain executive members of management received
awards that had a market condition as described below. For both the annual and cumulative shares, the earned shares are equal to the number of units granted
multiplied by a predefined percentage generally between 0% and 200%, depending on the achievement of certain operating performance measures. Accrued units
will be converted to stock or cash, at the discretion of the Compensation Committee, generally, on the third anniversary of the grant date. The Company intends to
settle these awards in stock and has the shares available to do so.

In 2021, the Compensation Committee of the Board approved performance unit awards granted to certain executive members of management that include a relative
total shareholder return market condition that is measured over a three-year performance period in addition to the existing operating performance measures. The
units will accrue, multiplied by a predefined percentage generally between 0% and 200% for the operating performance measures and 0% and 150% for the relative
total shareholder return measure, depending on the achievement attained for each performance measure. The fair value of the portion of the award earned based on
relative total shareholder return was valued using a Monte Carlo simulation model with a grant-date fair value of $59.16 on approximately 23,200 units granted.
These awards will be converted to stock or cash, at the discretion of the Compensation Committee, generally, on the third anniversary of the grant date. The
Company intends to settle these awards in stock and has the shares available to do so.

The assumptions used in the Monte Carlo simulation were as follows:

Year Ended December 31,
2021
Dividend yield 0 %
Risk-free rate 0.30 %
Expected volatility 35.65 %
Expected term (in years) 2.75
The following table summarizes the performance unit activity during the year ended December 31, 2021:
Weighted
Average
Performance Grant Date
Units Fair Value
(In thousands)
Unvested, at January 1, 2021 541 $ 52.38
Granted 166 52.80
Vested (105) 45.79
Forfeited (122) 55.10
Unvested, at December 31, 2021 480 5421
Year Ended December 31,
2021 2020 2019
(In millions)

Fair value of vested performance units $ 56 $ 33 § 0.9
Tax benefit recognized from performance units vested 0.3 0.7 0.2

Future compensation costs related to the performance units are estimated to be approximately $6.9 million as of December 31, 2021 and are expected to be
recognized over the next 1.2 years. The fair value of the portion of certain awards earned based on relative total shareholder return was valued using a Monte Carlo
simulation model. For other awards, the grant date fair value of is equal to the Company’s closing stock price on the date of grant.
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16. ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss consists of the following components, all of which are net of tax:

Unrecognized Accumulated
Foreign Pension and Other
Currency Postretirement Comprehensive
Translation (1) Benefits (2) Loss
(In millions)
Balance at January 1, 2019 $ 91.7) $ 54 3 97.1)
Other comprehensive income before reclassifications 12.3 0.3 12.6
Reclassifications from accumulated other comprehensive loss (3) — 0.5 0.5
Other comprehensive income 12.3 0.8 13.1
Balance at December 31, 2019 (79.4) (4.6) (84.0)
Other comprehensive income before reclassifications 12.1 7.4 19.5
Reclassifications from accumulated other comprehensive loss (3) — 0.5 0.5
Other comprehensive income 12.1 7.9 20.0
Balance at December 31, 2020 (67.3) 33 (64.0)
Other comprehensive (loss) income before reclassifications (3.6) 13.5 9.9
Reclassifications from accumulated other comprehensive loss (3) — 0.5 0.5
Other comprehensive (loss) income (3.6) 14.0 10.4
Balance at December 31, 2021 $ (70.9) $ 173  $ (53.6)
(1) The tax impact of the foreign currency translation adjustment was insignificant for the years ended December 31, 2021, 2020, and 2019.
2) The unrecognized pension and postretirement benefits are presented net of tax of $4.5 million and $2.6 million for the years ended December 31, 2021
and 2020, respectively, and the tax impact was insignificant for the year ended December 31, 2019.
3) Refer to Note 17 for additional information regarding these reclassifications.

82



TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

17. EMPLOYEE PENSION AND POSTRETIREMENT BENEFIT PLANS

Defined Contribution Plans — Certain of our union and non-union employees participate in savings and profit sharing plans. These plans generally provide for
salary reduction contributions to the plans on behalf of the participants of between 1% and 80% of a participant’s annual compensation and provide for employer
matching and profit sharing contributions. The Company established a tax-qualified defined contribution plan to manage the assets. On a continuing operations
basis, for the years ended December 31, 2021, 2020, and 2019, the Company made matching and profit sharing contributions to the plans of $20.7 million, $20.4
million, and $19.4 million, respectively.

Pension and Postretirement Benefits — Certain employees and retirees participate in pension and other postretirement benefit plans. Employee benefit plan
obligations and expenses included in the Consolidated Financial Statements are determined based on plan assumptions, employee demographic data, including
years of service and compensation, benefits and claims paid, and employer contributions. The information below includes the activities of the Company's
continuing and discontinued operations.

Pension benefits for eligible salaried and non-union employees were frozen in 2002 for years of creditable service. For these employees, incremental pension
benefits are only earned for changes in compensation affecting final average pay. Pension benefits earned by union employees covered by collective bargaining
agreements, but not participating in multiemployer pension plans, are earned based on creditable years of service and the specified benefit amounts negotiated as
part of the collective bargaining agreements. The Company’s funding policy provides that annual contributions to the pension plan master trust will be at least
equal to the minimum amounts required by Employee Retirement Income Security Act of 1974, as amended. The Company estimates that its 2022 contributions to
its pension plans will be $0.7 million. The measurement date for the defined benefit pension plans is December 31.

Certain employees participate in benefit programs that provide certain health care and life insurance benefits for retired employees and their eligible dependents.
The plans are unfunded. The Company estimates that its 2022 contributions to its postretirement benefit plans will be $1.5 million. The measurement date for the
other postretirement benefit plans is December 31.

The Company established a tax-qualified pension plan and master trust to manage the portion of the pension plan assets related to eligible salaried, non-union, and
union employees not covered by a multiemployer pension plan. We also retain investment consultants to assist our Investment Committee with formulating a long-
term investment policy for the master trust. The expected long-term rate of return on assets is based on projecting long-term market returns for the various asset
classes in which the plan’s assets are invested, weighted by the target asset allocations. The estimated ranges are primarily based on observations of historical asset
returns and their historical volatility. In determining the expected returns, we also consider consensus forecasts of certain market and economic factors that
influence returns, such as inflation, gross domestic product trends, and dividend yields. Active management of the plan assets may result in adjustments to the
historical returns. We review the rate of return assumption annually.

Our investment objectives are to minimize the volatility of the value of our pension assets relative to our pension liabilities and to ensure assets are sufficient to pay
plan benefits. We have a broad pension de-risking strategy intended to align the characteristics of our assets relative to our liabilities. The strategy targets
investments depending on the funded status of the obligation. We anticipate this strategy will continue in future years and will be dependent upon market
conditions and plan characteristics.

At December 31, 2021, our master trust was invested as follows: investments in equity securities were at 40%; investments in fixed income were at 53%;

investments in hedge funds were at 6%; and cash and cash equivalents were less than 1%. The allocation of our master trust investments as of December 31, 2021
is generally consistent with the targets set forth by our Investment Committee.
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The fair value of the Company’s pension plan assets at December 31, 2021 and 2020 is as follows:

December 31,

Pricing Category 2021 2020
(In millions)

Cash and cash equivalents (a) Level 1 $ 1.5 § 1.6
Investments valued using NAV per share:

Equity funds (b) 129.7 137.3

Fixed income funds (c) 173.4 170.2

Alternative funds (d) 18.7 16.8
Total plan assets $ 3233 $ 325.9

(a) Includes cash and cash equivalents such as short-term marketable securities. Cash and cash equivalents include money market funds traded in active markets.

(b) This investment class includes domestic and international equity funds that includes both large and small/mid cap funds that track the S&P index as well as
other equity indices. The Company elected the NAV practical expedient to value these funds.

(c) This investment class includes U.S. Treasury index funds as well as bond funds representative of the United States bond and debt markets with varying
benchmark indices. The Company elected the NAV practical expedient to value these funds.

(d) This investment class primarily includes a hedge fund. The valuation is based on NAV as reported by the asset manager or investment company and adjusted
for cash flows, if necessary. In making such an assessment, a variety of factors are reviewed by management, including but not limited to the timeliness of
NAYV as reported by the asset manager and changes in general economic and market conditions subsequent to the last NAV reported by the asset manager.
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The following table summarizes information about our pension and postretirement benefit plans for the years ended December 31, 2021 and 2020:

Postretirement
Pension Benefits Benefits
2021 2020 2021 2020
(in millions)

Change in projected benefit obligation:

Projected benefit obligation, at beginning of year $ 3551 § 336.0 § 26.1 § 27.5
Service cost 1.0 1.8 — —
Interest cost 8.8 10.5 0.7 0.8
Curtailment (1) 0.7) — 0.4) —
Actuarial (gains) losses (2) (14.2) 24.9 (1.6) 0.7)
Benefits paid (19.1) (18.1) (1.5) (1.5)

Projected benefit obligation, at end of year $ 3309 $ 3551 $ 233 § 26.1

Change in plan assets:

Fair value of plan assets, at beginning of year $ 3259 $ 2940 $ — —
Actual gain on plan assets 15.8 48.5 — —
Company contributions 0.7 1.5 1.5 1.5
Benefits paid (19.1) (18.1) (1.5) (1.5)

Fair value of plan assets, at end of year $ 3233 § 3259 § — 3 —

Funded status of the plan $ (7.6) $ (29.2) $ 233) $ (26.1)

Amounts recognized in the Consolidated Balance Sheets:

Noncurrent asset $ 26 $ — — 9 —

Current liability 0.7) 0.7) (1.5) (1.5)

Noncurrent liability 9.5) (28.5) (21.8) (24.6)
Net amount recognized $ (7.6) $ 29.2) $ (233) § (26.1)
Amounts recognized in Accumulated other

comprehensive loss:

Net actuarial gain $ (20.5) S 39 $ 2.6) § (0.9)

Prior service cost 0.2 0.4 — —

Total, before tax effect $ (20.3) $ 3.5 $ 2.6) $ (0.9)

(1) Curtailment relates to the sale of the RTE Cereal business.

2) The change in actuarial losses (gains) for all pension and postretirement benefits plans in 2021 and 2020 was primarily related to a change in the discount

rate used to measure the benefit obligations of those plans.
Pension Benefits
2021 2020
(In millions)
Accumulated benefit obligation $ 330.5 $ 353.5

The following table provides a summary of pension benefit plans whose projected benefit obligations and accumulated benefit obligations exceed the fair value of
their respective plan assets:

Pension Benefits

2021 2020
(In millions)
Aggregate projected benefit obligation $ 46.8 $ 355.1
Aggregate accumulated benefit obligation 46.7 353.5
Aggregate fair value of plan assets 36.6 325.9
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Pension Benefits Postretirement Benefits
2021 2020 2021 2020
(In millions)

Weighted average assumptions used to determine the pension benefit

obligations:
Discount rate (1) 2.86 % 2.50 % 2.80 % 2.50 %
Rate of compensation increases 3.00 % 3.00 % — —
(1) For the year ended December 31, 2021, the Company recognized a curtailment gain related to the sale of the RTE Cereal business. The discount rate for

the curtailment gain was 2.75%.

The key actuarial assumptions used to determine the postretirement benefit obligations as of December 31, 2021 and 2020 are as follows:

2021 2020
Pre-65 Post-65 Pre-65 Post-65
Health care cost trend rates:
Health care cost trend rate for next year 6.34 % 6.91 % 6.61 % 7.26 %
Ultimate rate 4.50 % 4.50 % 4.50 % 4.50 %
Weighted average discount rate 2.80 % 2.80 % 2.50 % 2.50 %
Year ultimate rate achieved 2030 2030 2029 2029

The following table summarizes the net periodic cost of our pension and postretirement benefit plans for the years ended December 31, 2021, 2020, and 2019:

Pension Benefits Postretirement Benefits
2021 2020 2019 2021 2020 2019
(In millions) (In millions)
Components of net periodic costs:
Service cost $ 1.0 $ 1.8 $ 1.5 $ — 8 — 3 —
Interest cost 8.8 10.5 12.2 0.7 0.8 1.1
Expected return on plan assets (13.8) (14.5) (15.2) — — —
Amortization of unrecognized prior service cost 0.2 0.2 0.2 — — —
Amortization of unrecognized net loss 0.5 0.6 0.5 — — —
Curtailment (1) (0.7) — (0.5) (0.4) — —
Net periodic (benefit) cost $ 4.0) $ 14) $ (13) $ 03 § 08 § 1.1
(@) For the year ended December 31, 2021, the Company recognized a curtailment gain related to the sale of the RTE Cereal business within Cost of sales in

the Consolidated Statements of Operations. For the year ended December 31, 2019, a curtailment gain was recognized related to the closure of the
Company's Battle Creek, Michigan facility within Cost of sales in the Consolidated Statements of Operations.

Pension Benefits Postretirement Benefits

2021 2020 2019 2021 2020 2019
Weighted average assumptions used
to determine the periodic benefit costs:
Discount rate (1) 2.50 % 325 % 4.40 % 2.50 % 325% 4.40 %
Rate of compensation increases 3.00 % 3.50%-4.00% 3.50%-4.00% — — —
Expected return on plan assets 4.40 % 5.10 % 591 % — — —
@) For the year ended December 31, 2021, the Company recognized a curtailment gain related to the sale of the RTE Cereal business. The discount rate for

the curtailment gain was 2.75%.
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Estimated future pension and postretirement benefit payments from the plans are as follows:

Pension Postretirement
Benefit Benefit
(In millions)

2022 $ 20.5 $ 1.5
2023 21.0 1.5
2024 21.9 1.5
2025 20.4 1.5
2026 20.1 1.5
2027-2031 96.8 7.3

Multiemployer Pension Plans - The Company contributes to several multiemployer pension plans on behalf of employees covered by collective bargaining
agreements. These plans are administered jointly by management and union representatives and cover substantially all full-time and certain part-time union
employees who are not covered by other plans. The risks of participating in multiemployer plans are different from single-employer plans in the following aspects:
(1) assets contributed to the multiemployer plan by one employer may be used to provide benefits to employees of other participating employers, (2) if a
participating employer stops contributing to the plan, the unfunded obligations of the plan may be borne by the remaining participating employers, and (3) if the
Company chooses to stop participating in a multiemployer plan, we could, under certain circumstances, be liable for unfunded vested benefits or other expenses of
jointly administered union/management plans.

The Company’s participation in multiemployer pension plans is outlined in the table below. The EIN column provides the Employer Identification Number ("EIN")
of each plan. Unless otherwise noted, the most recent Pension Protection Act zone status available in December 31, 2021 and 2020 is for the plan’s years ended
December 31, 2020, and 2019, respectively. The zone status is based on information that the Company received from the plan, and is certified by the plan’s
actuary. Among other factors, plans in the red zone are generally less than 65% funded, plans in the yellow zone are less than 80% funded, and plans in the green
zone are at least 80% funded. The FIP column indicates plans for which a financial improvement plan ("FIP") is either pending or has been implemented. The last
column lists the expiration dates of the collective bargaining agreements to which the plans are subject. There have been no other significant changes in the number
of Company employees covered by the multiemployer plans or other significant events that would affect the comparability of contributions to the plans.

The following table lists information about the Company's individually significant multiemployer pension plans:

Pension
Protection
Act Expiration
Zone Status TreeHouse Foods Date
EIN / Pensi Plan Year Ended FIP Contributions Surcharge Of Collective
ension December 31, Implemented (in millions) Imposed Bargaining
Plan Name Plan Number 2020 2019 (yes or no) 2021 2020 2019 (yes or no) Agreement(s)
Bakery and Confectionery
Union and Industry 7/22/2023
International Pension Fund 52-6118572 /001 Red Red Yes $ 20 $§ 16 $ 15 Yes 12/4/2023

Central States Southeast and

Southwest Areas Pension

Fund 36-6044243 /001 Red Red Yes 1.1 1.1 1.0 Yes 12/31/2022
Retail, Wholesale and

Department Store

International Union and

Industry Pension Fund 63-0708442 / 001 Yellow Yellow Yes — — 0.3 Yes 1)
Rockford Area Dairy

Industry Local 754, Intl.

Brotherhood of Teamsters

Retirement Pension Plan (2) 36-6067654 / 001 Green Green No 0.6 0.6 0.5 No 4/30/2026

(1) During 2019, the Company executed a complete withdrawal from the Retail, Wholesale, and Department Store International Union and Industry Pension
Fund and settled a withdrawal liability of $4.3 million.
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2) A subsidiary of the Company was listed in the plan’s Form 5500 as providing more than 5.0% of the total contributions for the plan's year ended
December 31, 2020 and 2019.

At the date these financial statements were issued, Forms 5500 were not available for the multiemployer pension plans for the plan year ended December 31, 2021.
No other withdrawal liabilities were established related to multiemployer pension plans, as withdrawal from the remaining plans is not probable as of December
31, 2021.

The Company contributes to certain multiemployer postretirement benefit plans other than pensions on behalf of employees covered by collective bargaining
agreements. These plans are administered jointly by management and union representatives and cover all eligible retirees. These plans are primarily health and
welfare funds and carry the same multiemployer risks as identified at the beginning of this Note. Total contributions to these plans were $0.3 million, $0.3 million,
and $0.2 million for the years ended December 31, 2021, 2020, and 2019, respectively.

18. OTHER OPERATING EXPENSE, NET

The Company incurred other operating expense for the years ended December 31, 2021, 2020, and 2019, which consisted of the following:

Year Ended December 31,
2021 2020 2019
(In millions)

Growth, reinvestment, and restructuring programs (1) $ 87.1 $ 711 $ 99.3
Loss on divestitures (2) — 0.3 —
Other 34 (0.3) 0.3
Total other operating expense, net $ 905 $ 71.1 § 99.6
(1) Refer to Note 3 for additional information.

2) Refer to Note 7 for additional information.

19. COMMITMENTS AND CONTINGENCIES

Shareholder Class Action and Related Derivative Actions

The Company, as nominal defendant, and certain of its directors, officers and former directors and officers are parties to the following four shareholder derivative
suits, each of which involves substantially similar claims and allegations:

@) Wells v. Reed, et al., Case No. 2016-CH-16359 (filed Dec. 22, 2016 in the Circuit Court of Cook County, Illinois), asserting state law claims for
breach of fiduciary duty, unjust enrichment and corporate waste;

(i1) Lavin v. Reed, et al., Case No. 17-cv-01014 (filed Feb. 7, 2017 in the United States District Court for the Northern District of [llinois), asserting state
law claims for breach of fiduciary duty, unjust enrichment, abuse of control, gross mismanagement, and corporate waste;

(iii) Bartelt v. Reed, et al., Case No. 1:19-cv-00835 (filed Feb. 8, 2019 in the United States District Court for the Northern District of Illinois), asserting
state law claims for breach of fiduciary duty, unjust enrichment, abuse of control, gross mismanagement, and corporate waste, as well as violations of
Section 14 of the Securities Exchange Act of 1934; and

>iv) City of Ann Arbor Employees' Retirement System v. Reed, et al., Case No. 2019-CH-06753 (filed June 3, 2019 in the Circuit Court of Cook County,
Illinois), asserting claims breach of fiduciary duty, aiding and abetting breaches of fiduciary duty and contribution and indemnification from the
individual defendants for losses incurred by the Company.

Essentially, all four complaints allege that TreeHouse, under the authority and control of the individual defendants: (i) made certain false and misleading statements
regarding the Company's business, operations, and future prospects; and (ii) failed to disclose that (a) the Company's private label business was underperforming;
(b) the Company's Flagstone business was underperforming; (c) the Company's acquisition strategy was underperforming; (d) the Company had overstated its full-
year 2016 guidance; and (e) TreeHouse's statements lacked reasonable basis. The complaints allege, among other things, that these actions artificially inflated the
market price of TreeHouse common stock and resulted in harm to the Company, including the filing of the MPERS federal securities fraud class action (see below).
The Bartelt action also includes substantially similar allegations concerning events in 2017.
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Each of these cases involves allegations similar to those in an earlier-filed, recently resolved federal securities class action, Public Employees' Retirement Systems
of Mississippi v. TreeHouse Foods, Inc., et al., Case No. 1:16-cv-10632 (originally captioned Tarara v. TreeHouse Foods, Inc., et al.) (“MPERS”) (filed Nov. 16,
2016), in the United States District Court for the Northern District of Illinois brought on behalf of a class of all purchasers of TreeHouse common stock from
January 20, 2016 through and including November 2, 2016. The MPERS complaint asserted claims under Sections 10(b) and 20(a) of the Securities Exchange Act
0f 1934 and Rule 10b-5 promulgated thereunder and sought, among other things, damages and costs and expenses based on essentially the same facts described
above. Following denial of defendants’ motion to dismiss, grant of plaintiff’s motion to certify a class, limited discovery, and extended mediator-facilitated
negotiations with Greg Lindstrom of Phillips ADR, on July 14, 2021, the parties filed a stipulation of settlement to resolve the case for a cash payment of

$27.0 million (funded by D&O insurance) in exchange for dismissal with prejudice of the class claims and full releases. After briefing, preliminary approval, notice
and a hearing, on November 17, 2021, the Court granted final approval of the settlement and entered final judgment dismissing the case with prejudice on a
classwide basis. On November 18, 2021, the Court granted lead counsel’s request for attorneys’ fees and expenses and approved a plan of allocation.

Due to the similarity of the derivative complaints, Bartelt was consolidated with Lavin, Ann Arbor was consolidated with Wells, and the parties entered stipulations
deferring all of the derivative cases until either summary judgment or settlement of

the MPERS class action. Pursuant to a schedule entered in light of the resolution of the MPERS class action, plaintiffs in the consolidated Wells case have until
February 28, 2022, to either file a consolidated complaint or designate one of the existing complaints as the operative complaint and a briefing schedule has been
set if defendants move to dismiss. The parties are to appear for a status conference or hearing on June 27, 2022. The court in the consolidated Lavin case has asked
the parties to submit a case schedule by January 31, 2022. As a result of these developments, the Company has an accrual for a $27.0 million liability and a
corresponding insurance receivable within Accrued expenses and Prepaid expenses and other current assets, respectively, in the Consolidated Balance Sheets as of
December 31, 2021.

Employment Related Claims

The Company is party to matters challenging its wage and hour practices. These matters include a number of class actions consolidated under the caption Negrete
v. Ralcorp Holdings, Inc., et al, (the first of which was filed in California state court on October 20, 2015) pending in the U.S. District Court for the Central District
of California, in which plaintiffs allege a pattern of violations of California and/or federal law at three former Company manufacturing facilities in California. The
Company has notified the Court that it has reached a preliminary settlement understanding with the Negrete plaintiffs that would resolve all associated matters for a
payment by the Company of $9.0 million. On January 13, 2022, the Court orally approved the settlement at a final hearing. As a result of these developments, the
Company has an accrual for a $9.0 million liability within Accrued expenses in the Consolidated Balance Sheets as of December 31, 2021 with the settlement
payment expected to be made in 2022.

Other Claims

In addition, the Company is party in the ordinary course of business to certain claims, litigation, audits, and investigations. The Company will record an accrual for
a loss contingency when it is probable that a loss has been incurred and the amount of the loss can be reasonably estimated. The Company believes it has
established adequate accruals for liabilities that are probable and reasonably estimable that may be incurred in connection with any such currently pending or
threatened matter. In the Company's opinion, the eventual resolution of such matters, either individually or in the aggregate, is not expected to have a material
impact on the Company's financial position, results of operations, or cash flows. However, litigation is inherently unpredictable and resolutions or dispositions of
claims or lawsuits by settlement or otherwise could have an adverse impact on our financial position, results of operations or cash flows for the reporting period in
which any such resolution or disposition occurs.

In February 2014, TreeHouse, along with its 100% owned subsidiaries, Bay Valley Foods, LLC and Sturm Foods, Inc., filed suit against Keurig Dr. Pepper Inc.'s
wholly-owned subsidiary, Keurig Green Mountain ("KGM"), in the U.S. District Court for the Southern District of New York ("SDNY") captioned TreeHouse
Foods, Inc. et al. v. Green Mountain Coffee Roasters, Inc. et al. TreeHouse asserted claims under the federal antitrust laws and various state antitrust laws and
unfair competition statutes, contending that KGM had monopolized alleged markets for single serve coffee brewers and single serve coffee pods. TreeHouse is
seeking monetary damages, declaratory relief, injunctive relief, and attorneys' fees. The matter remains pending, with summary judgment, motions to exclude
certain expert opinions, and discovery sanctions motions fully briefed. KGM is denying the allegations made by TreeHouse in the litigation. As such, TreeHouse
has not recorded any amount in its Consolidated Financial Statements as of December 31, 2021.
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20. DERIVATIVE INSTRUMENTS

Interest Rate Swap Agreements — The Company manages its exposure to changes in interest rates by optimizing the use of variable-rate and fixed-rate debt and by
utilizing interest rate swaps to hedge our exposure to changes in interest rates, to reduce the volatility of our financing costs, and to achieve a desired proportion of
fixed versus floating-rate debt, based on current and projected market conditions.

The Company has entered into long-term interest rate swap agreements to lock into a fixed LIBOR interest rate base that have a notional value of $875.0 million as
of both December 31, 2021 and 2020. Under the terms of the agreements, $875.0 million in variable-rate debt is swapped for a weighted average fixed interest rate
base of approximately 2.68% in 2020 and 2.91% from 2021 through 2025.

Foreign Currency Contracts — Due to the Company’s foreign operations, it is exposed to foreign currency risk. The Company enters into foreign currency
contracts to manage the risk associated with foreign currency cash flows. This includes, but is not limited to, using foreign currency contracts to establish a fixed
foreign currency exchange rate for the net cash flow requirements for purchases of inventory, sales of finished goods, and future settlement of foreign-denominated
assets and liabilities. As of December 31, 2021 and 2020, the notional value of the foreign currency contracts outstanding was $5.5 million and $7.7 million,
respectively. These foreign currency contracts have maturities expiring throughout 2022 as of December 31, 2021.

Commodity Contracts — Certain commodities the Company uses in the production and distribution of its products are exposed to market price risk. The Company
utilizes derivative contracts to manage this risk. The majority of commodity forward contracts are not derivatives, and those that are generally qualify for the
normal purchases and normal sales scope exception under the guidance for derivative instruments and hedging activities and, therefore, are not subject to its
provisions. For derivative commodity contracts that do not qualify for the normal purchases and normal sales scope exception, the Company accounts for the
contracts as derivatives.

The Company’s derivative commodity contracts may include contracts for diesel, oil, plastics, natural gas, electricity, resin, corn, coffee, flour, and other
commodity contracts that do not meet the requirements for the normal purchases and normal sales scope exception.

Diesel contracts are used to manage the Company’s risk associated with the underlying cost of diesel fuel used to deliver products. Contracts for oil, plastics, and
resin are used to manage the Company’s risk associated with the underlying commodity cost of a significant component used in packaging materials. Contracts for
natural gas and electricity are used to manage the Company’s risk associated with the utility costs of its manufacturing facilities, and other commodity contracts
that are derivatives that do not meet the normal purchases and normal sales scope exception are used to manage the price risk associated with raw material costs.
As of December 31, 2021 and 2020, the notional value of the commodity contracts outstanding was $58.8 million and $47.0 million, respectively. These
commodity contracts have maturities expiring throughout 2022 as of December 31, 2021.

Total Return Swap Contract — In March 2021, the Company entered into an economic hedge program that uses a total return swap contract to hedge the market
risk associated with the unfunded portion of the Company's deferred compensation liability. The total return swap contract trades generally have a duration of one
month and are rebalanced and re-hedged at the end of each monthly term. While the total return swap contract is treated as an economic hedge, the Company has
not designated it as a hedge for accounting purposes. The total return swap contract is measured at fair value and recognized in the Consolidated Balance Sheets,
with changes in value being recognized in the Consolidated Statements of Operations. As of December 31, 2021, the notional value of the total return swap
contract was $7.0 million.
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The following table identifies the fair value of each derivative instrument:

December 31,
2021 2020

(In millions)

Asset derivatives

Commodity contracts $ 39 § 12.6
$ 39 § 12.6
Liability derivatives
Commodity contracts $ 09 $ 0.7
Foreign currency contracts 0.2
Interest rate swap agreements 51.2 97.4
$ 523 § 98.1

As of December 31, 2021 and 2020, asset derivatives are included within Prepaid expense and other current assets and liability derivatives are included within
Accrued expenses in the Consolidated Balance Sheets.

The fair values of the commodity contracts, foreign currency contracts, interest rate swap agreements, and the total return swap contract are determined using Level
2 inputs. Level 2 inputs are inputs other than quoted market prices that are observable for an asset or liability, either directly or indirectly. The fair values of the
commodity contracts, foreign currency contracts, interest rate swap agreements, and total return swap contract are based on an analysis comparing the contract
rates to the market rates at the balance sheet date.

We recognized the following gains and losses on our derivative contracts in the Consolidated Statements of Operations:

Year Ended
Location of Gain (Loss) December 31,
Recognized in Net (Loss) Income 2021 2020 2019

(In millions)
Mark-to-market unrealized gain (loss):

Commodity contracts Other (income) expense, net $ 89 $ 11.7 § 1.5
Foreign currency contracts Other (income) expense, net 0.2) 0.1 (1.6)
Interest rate swap agreements Other (income) expense, net 46.2 (41.7) (46.9)
Total unrealized gain (loss) $ 37.1 § (29.9) $ (47.0)
Realized gain (loss):
Commodity contracts Manufacturing related to Cost of sales and $ 316§ 9.8) $ 1.5
transportation related to Selling and distribution
Foreign currency contracts Cost of sales (0.3) 0.4 0.5
Interest rate swap agreements Interest expense (24.9) (18.4) 6.5
Total return swap contract General and administrative 1.0 —
Total realized gain (loss) $ 74 3% (27.8) $ 8.5
Total gain (loss) $ 445 § (57.7) $ (38.5)
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21. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOMERS

The Company manages operations on a company-wide basis, thereby making determinations as to the allocation of resources in total rather than on a segment-level
basis. The Company has designated reportable segments based on how management views its business. The Company does not segregate assets between segments
for internal reporting. Therefore, asset-related information has not been presented. The two reportable segments, as presented below, are consistent with the manner
in which the Company reports its results to the Chief Executive Officer, who has been identified as our Chief Operating Decision Maker.

The principal products that comprise each segment are as follows:

Meal Preparation — Our Meal Preparation segment sells aseptic cheese & pudding; baking and mix powders; hot cereals; jams, preserves, and jellies; liquid and
powdered non-dairy creamer; macaroni and cheese; mayonnaise; Mexican, barbeque, and other sauces; pasta; pickles and related products; powdered soups and
gravies; refrigerated and shelf stable dressings and sauces; refrigerated dough; single serve hot beverages; skillet dinners; and table and flavored syrups.

Snacking & Beverages — Our Snacking & Beverages segment sells bars; broths; candy; cookies; crackers; in-store bakery products; pita chips; powdered drinks;
pretzels; ready-to-drink coffee; retail griddle waffles, pancakes, and French toast; specialty teas; and sweeteners.

The Company evaluates the performance of its segments based on net sales dollars and direct operating income. Direct operating income is defined as gross profit
less freight out, sales commissions, and direct selling, general, and administrative expenses. The amounts in the following tables are obtained from reports used by
senior management and do not include income taxes. Other expenses not allocated include unallocated selling, general, and administrative expenses, unallocated
costs of sales, and unallocated corporate expenses (amortization expense, other operating expense, and asset impairment). The accounting policies of the
Company’s segments are the same as those described in the summary of significant accounting policies set forth in Note 1.

Financial information relating to the Company’s reportable segments on a continuing operations basis is as follows:
Year Ended December 31,
2021 2020 2019

(In millions)

Net sales to external customers:

Meal Preparation $ 2,737.7 $ 2,701.4 $ 2,680.7
Snacking & Beverages 1,589.9 1,649.4 1,608.2
Unallocated — (1.1) —
Total $ 43276 $ 43497 $ 4,288.9
Direct operating income:
Meal Preparation $ 260.8 $ 370.6 $ 381.3
Snacking & Beverages 159.5 234.6 192.8
Total 420.3 605.2 574.1
Unallocated selling, general, and administrative expenses (237.6) (277.2) (270.9)
Unallocated cost of sales (1) 11.0 (36.0) (16.5)
Unallocated corporate expense and other (1) (172.4) (142.9) (302.8)
Operating income (loss) 213 149.1 (16.1)
Other expense (52.8) (132.0) (139.7)
(Loss) income before income taxes $ (31.5) $ 171 $ (155.8)
Depreciation:
Meal Preparation $ 659 $ 578 $ 60.2
Snacking & Beverages 67.7 64.6 68.6
Corporate office (2) 7.6 10.1 7.7
Total $ 1412 § 1325 § 136.5
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(1) Includes charges related to growth, reinvestment, and restructuring programs and other costs managed at corporate. Other costs include incremental
expenses directly attributable to our response to the COVID-19 pandemic, which included supplemental pay to our front-line personnel, additional
protective equipment for employees, and additional sanitation measures. Asset impairments are included in Unallocated corporate expense and other.

2) Includes accelerated depreciation related to growth, reinvestment, and restructuring programs.

Segment revenue disaggregated by product category groups are as follows:

Year Ended December 31,
2021 2020 2019
(In millions)
Center store grocery $ 1,7420 $ 1,700.8 $ 1,763.1
Main course 995.7 1,000.6 917.6
Total Meal Preparation 2,737.7 2,701.4 2,680.7
Sweet & savory snacks 1,158.1 1,177.2 1,220.1
Beverages & drink mixes 431.8 472.2 388.1
Total Snacking & Beverages 1,589.9 1,649.4 1,608.2
Unallocated net sales — (1.1) —
Total net sales $ 43276 $ 43497 $ 4,288.9

Segment revenue disaggregated by sales channel is as follows:

Year Ended December 31,

2021 2020 2019
(In millions)
Retail grocery $ 2,062.1 $ 2,141.7 $ 2,018.8
Food-away-from-home 282.4 234.1 334.8
Industrial, co-manufacturing, and other 393.2 325.6 327.1
Total Meal Preparation 2,737.7 2,701.4 2,680.7
Retail grocery 1,366.6 1,440.0 1,400.4
Food-away-from-home 12.4 11.5 22.4
Industrial, co-manufacturing, and other 210.9 197.9 185.4
Total Snacking & Beverages 1,589.9 1,649.4 1,608.2
Unallocated net sales — (1.1) —
Total net sales $ 43276 $ 43497 $ 4,288.9

Geographic Information — The Company had net sales from customers outside of the United States of approximately 7.5%, 6.8%, and 7.3% of total consolidated
net sales from continuing operations in 2021, 2020, and 2019, respectively, with 5.8%, 5.2%, and 5.8% of total consolidated net sales from continuing operations
going to Canada in 2021, 2020, and 2019, respectively. Net sales are determined based on the customer destination where the products are shipped.

Long-lived assets consist of net property, plant, and equipment. The geographic location of long-lived assets is as follows:
December 31,

2021 2020

(In millions)
Long-lived assets:

United States $ 8848 $ 927.4
Canada 118.6 125.2
Other 15.7 17.4
Total $ 1,019.1 $ 1,070.0
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Major Customers — Walmart Inc. and affiliates accounted for approximately 22.5%, 23.9%, and 24.4% of consolidated net sales from continuing operations in
December 31, 2021, 2020, and 2019, respectively, with net sales in both Meal Preparation and Snacking & Beverages segments. No other customer accounted for
more than 10% of our consolidated net sales from continuing operations.

When taking into account those receivables sold under our Receivables Sales Program (refer to Note 5 for more information), no individual customers accounted
for more than 10.0% of our total trade receivables as of December 31, 2021. Walmart Inc. and affiliates accounted for 17.3% of our total trade receivables as of
December 31, 2020, and no other individual customer accounted for more than 10.0% of our total trade receivables.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

The Company’s management, with the participation of our Chief Executive Officer ("CEO) and Chief Financial Officer ("CFO), has evaluated the effectiveness of
the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Based on that evaluation, our CEO and
CFO have concluded that as of December 31, 2021, our disclosure controls and procedures were effective to ensure that information required to be disclosed by us
in reports that we file or submit under the Exchange Act is (1) recorded, processed, summarized, and reported within the time periods specified in applicable rules
and forms, and (2) accumulated and communicated to our management, including our CEO and CFO, in a manner that allows timely decisions regarding required
disclosure.

In the ordinary course of business, the Company reviews its internal control over financial reporting and makes changes to systems and processes to improve such
controls and increase efficiency, while ensuring that an effective internal control environment is maintained. During the fourth quarter of 2021, we began to work
with outsourced partners to further simplify and standardize processes and focus on scalable, transactional processes across the Company. We are transitioning
some of our transactional data processing from our financial shared service center to one outsourced partner. Pursuant to our service agreement, the controls
previously established around these accounting functions will be maintained by us, and they are subject to management’s internal control testing.

Other than as described in the preceding paragraph, there have been no changes in the Company’s internal control over financial reporting that occurred during the
quarter ended December 31, 2021 that have materially affected or are reasonably likely to materially affect the Company’s internal control over financial reporting.

Management’s Report on Internal Control over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rule 13a-
15(f) under the Exchange Act. The Company’s management, with the participation of the Company’s CEO and CFO, has evaluated the effectiveness of the
Company’s internal control over financial reporting based on the criteria set forth in the Internal Control-Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission. The scope of management’s assessment of the effectiveness of internal control over financial reporting as
of December 31, 2021 includes all of the Company’s subsidiaries. Based on this evaluation, the Company’s management has concluded that, as of December 31,
2021, the Company’s internal control over financial reporting was effective.

The Company’s independent registered public accounting firm, Deloitte & Touche LLP, has issued an attestation report on the Company’s internal control over
financial reporting as of December 31, 2021. This report is included with this Form 10-K.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of the
effectiveness to future periods are subject to risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the

policies or procedures may deteriorate.

Item 9B. Other Information

None.
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Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of TreeHouse Foods, Inc.
Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of TreeHouse Foods, Inc. and subsidiaries (the "Company") as of December 31, 2021, based on
criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2021, based on
criteria established in Internal Control - Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated financial
statements as of and for the year ended December 31, 2021, of the Company and our report dated February 15, 2022, expressed an unqualified opinion on those
financial statements.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to express
an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable
basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial
reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

/s/ DELOITTE & TOUCHE LLP

Chicago, IL
February 15, 2022
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

Information required by this item about our directors and executive officers is included in our Proxy Statement ("2022 Proxy Statement") to be filed with the SEC
in connection with our 2022 annual meeting of the stockholders under the headings, Executive Officers, Biographical Information of Director Nominees and
Continuing Directors, and Election of Directors (Proposal 1) and is incorporated herein by reference.

Information about compliance with the reporting requirements of Section 16(a) of the 1934 Act, by our executive officers and directors, persons who own more
than ten percent of our common stock, and their affiliates who are required to comply with such reporting requirements, is included in our 2022 Proxy Statement
under the headings, Stock Ownership — Security Ownership of Management and Delinquent Section 16(a) Reports and is incorporated herein by reference.
Information about the Audit Committee, Audit Committee members and the Audit Committee Financial Expert is included in our 2022 Proxy Statement under the
heading, Board Structure, and is incorporated herein by reference.

Our Code of Ethics, which is applicable to all of our employees and directors, is available on our corporate website at http://www.treehousefoods.com, along with
the Corporate Governance Guidelines of our Board of Directors and the charters of the Committees of our Board of Directors. Any waivers that we may grant to
our executive officers or directors under the Code of Ethics, and any amendments to our Code of Ethics, will be posted on our corporate website within four
business days following the date of the amendment or waiver. Any of these items or any of our filings with the Securities and Exchange Commission are available
in print to any shareowner who requests them. Requests should be sent to Investor Relations, TreeHouse Foods, Inc., 2021 Spring Road, Suite 600, Oak Brook, IL
60523.

Item 11. Executive Compensation
The information required by this item is included in the 2022 Proxy Statement under the headings, Stock Ownership, Compensation Discussion and Analysis,
Executive Compensation, Compensation Committee Interlocks and Insider Participation, and Report of the Compensation Committee and is incorporated herein by

reference. Notwithstanding anything to the contrary set forth in this report, the Report of the Compensation Committee section of the 2022 Proxy Statement shall be
deemed to be "furnished" and not "filed" for purposes of the Exchange Act.
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Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Equity Compensation Plan Information

The following table provides information about our common stock that may be issued upon the exercise of options under all of our equity compensation plans as of

December 31, 2021:

(a)
Number of Securities
to be Issued Upon
Exercise of

(b)
Weighted-average
Exercise Price of

(c)

Number of Securities
Remaining Available for
Future Issuance under
Equity Compensation
Plans (excluding

Outstanding Options, Outstanding Options, securities reflected in
Plan Category Warrants and Rights Warrants and Rights Column (a))
(in millions) (in millions)

Equity compensation plans approved by security holders:

TreeHouse Foods, Inc. Equity and Incentive Plan 23 (1) $ 79.51 (2) 3.8
Equity compensation plans not approved by security holders:

None — — —
Total 23 $ 79.51 3.8

(1) Includes 0.7 million restricted stock units and 0.5 million performance unit awards outstanding under the TreeHouse Foods, Inc. Equity and Incentive Plan.

(2) Restricted stock units and performance units do not have an exercise price because their value is dependent upon continued employment over a period of time
or the achievement of performance conditions. Accordingly, we have disregarded the restricted stock units and performance units for purposes of computing
the weighted-average exercise price.

The information related to the security ownership of certain beneficial owners and management required by this item is included in the 2022 Proxy Statement under
the heading, Stock Ownership — Security Ownership of Management and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence
The information required by this item is included in the 2022 Proxy Statement under the heading, Corporate Governance and is incorporated herein by reference.
Item 14. Principal Accountant Fees and Services

The information required by this item is included in the 2022 Proxy Statement under the heading, Fees Billed by Independent Registered Public Accounting Firm
and is incorporated herein by reference.
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PART IV
Item 15. Exhibits and Financial Statement Schedules

The following documents are filed as part of this Form 10-K.

Page
1. Financial Statements filed as a part of this document under Item 8.
Report of Independent Registered Public Accounting Firm (PCAOB ID No. 34) 47
Consolidated Balance Sheets as of December 31, 2021 and 2020 49
Consolidated Statements of Operations for the years ended December 31, 2021, 2020, and 2019 50
Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2021, 2020, and 2019 51
Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2021, 2020. and 2019 52
Consolidated Statements of Cash Flows for the years ended December 31, 2021, 2020, and 2019 53
Notes to Consolidated Financial Statements 55
2. Financial Statement Schedule
Schedule II — Valuation and Qualifying Accounts 104

Schedules other than those listed above have been omitted because such schedules are not applicable or the related amounts are immaterial for all
periods presented.

3. Exhibits
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Item 16. Form 10-K Summary

None.

Exhibit No.

INDEX TO EXHIBITS
Exhibit Description

32

4.1

4.2

43

44

4.5

4.6

4.7

10.1%*

10.2%*

10.3

10.4

10.5%*

10.6%*

10.7%*

10.8**

10.9%**

10.10%*

10.11%*

10.12%*

10.13%*

10.14%*

10.15%*

Amended and Restated Certificate of Incorporation of TreeHouse Foods. Inc.. as amended April 28. 2011, is incorporated by reference to Exhibit
3.1 to the Company’s Current Report on Form 8-K dated April 28. 2011.

Amended and Restated By-Laws of TreeHouse Foods. Inc. is incorporated by reference to Exhibit 3.2 of the Company’s Current Report on Form 8-
K dated April 28. 2011.

Form of TreeHouse Foods, Inc. Common Stock Certificate is incorporated by reference to Exhibit 4.1 to Amendment No. 1 to our Registration
Statement on Form 10 filed with the Commission on June 9. 2005.

Indenture, dated March 2. 2010, among the Company. the subsidiary guarantors party thereto and the Trustee is incorporated by reference to Exhibit
4.1 to our Current Report on Form 8-K dated March 2. 2010.

Ninth Supplemental Indenture, dated as of January 29, 2016, among the Company, the subsidiary guarantors party thereto and Wells Fargo Bank,
National Association. as trustee is incorporated by reference to Exhibit 4.2 to our Current Report on Form 8-K dated January 29, 2016.

Tenth Supplemental Indenture. dated as of February 1. 2016. among the Company. the subsidiary guarantors party thereto and Wells Fargo Bank.
National Association, as trustee is incorporated by reference to Exhibit 4.3 to our Current Report on Form 8-K dated January 29. 2016.

Eleventh Supplemental Indenture, dated as of March 31, 2016, among the Company. the subsidiary guarantors party thereto and Wells Fargo Bank
National Association, as trustee is incorporated by reference to Exhibit 4.3 to our Quarterly Report on Form 10-Q filed with the Commission on
May 5. 2016.

Twelfth Supplemental Indenture. dated as of September 9. 2020, among the Company. the subsidiary guarantors party thereto and Wells Fargo
Bank, National Association. as trustee is incorporated by reference to Exhibit 4.2 to the Form 8-K filed with the Securities and Exchange

Commission on September 9. 2020.

Description of TreeHouse Foods. Inc.'s Securities (incorporated by reference to Exhibit 4.10 to our Annual Report on Form 10-K filed with the

Commission on February 13, 2020).

Amended and Restated Employment Agreement. dated February 20, 2018. by and between TreeHouse Foods. Inc. and Thomas E. O’Neill is
incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K dated February 20, 2018.

TreeHouse Foods. Inc. Executive Deferred Compensation Plan is incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K
dated August 3. 2005.

Second Amended and Restated Credit Agreement, dated as of December 1, 2017, between the Company and Bank of America, N.A. and the other
lenders party thereto is incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K dated December 5. 2017.

Amendment No. 1 to Second Amended and Restated Credit Agreement, dated June 11. 2018, between the Company and Bank of America, N.A. and
the other lenders party thereto is incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K dated June 11, 2018.

TreeHouse Foods. Inc. Executive Severance Plan, amended and restated as of February 21, 2014 is incorporated by reference to Exhibit 10.40 to our
Current Report on Form 8-K dated February 21, 2014.

Form of employee Cash Long-Term Incentive Award Agreement is incorporated by reference to Exhibit 10.1 of our Form 10-Q filed with the
Commission August 6, 2009.

Form of employee Performance Unit Agreement is incorporated by reference to Exhibit 10.1 of our Form 10-Q filed with the Commission August 6.
2015.

Form of employee Restricted Stock Agreement is incorporated by reference to Exhibit 10.3 of our Form 10-Q filed with the Commission August 6
2009.

Form of employee Restricted Stock Unit Agreement is incorporated by reference to Exhibit 10.2 of our Form 10-Q filed with the Commission
August 6. 2015.

Form of employee Non-Statutory Stock Option Agreement is incorporated by reference to Exhibit 10.3 of our Form 10-Q filed with the Commission
August 6, 2015.

Form of non-employee director Restricted Stock Unit Agreement is incorporated by reference to Exhibit 10.4 of our Form 10-Q filed with the
Commission August 6. 2015.

Form of non-employee director Non-Statuto
Commission August 6, 2009.

Third Amendment to the TreeHouse Foods. Inc. Equity and Incentive Plan is incorporated by reference to Exhibit 10.32 of our Form 10-K filed with
the Commission February 21. 2013.

Amended and Restated TreeHouse Foods. Inc. Equity and Incentive Plan is incorporated by reference to Appendix A of the Company’s Definitive
Proxy Statement dated March 2, 2015.
TreeHouse Foods, Inc. Equity and Incentive Plan, as amended and restated effective February 14, 2017 is incorporated by reference to Exhibit 10.1

to the Company’s Form 10-Q filed with the Commission May 4. 2017.

Stock Option Agreement is incorporated by reference to Exhibit 10.7 of our Form 10-Q filed with the
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*Filed herewith.

Amended and Restated TreeHouse Foods. Inc. Equity and Incentive Plan is incorporated by reference to Appendix A of the Company's Definitive
Proxy Statement dated February 28, 2019.

Form of Performance Unit Agreement under Treehouse Foods, Inc. Equity Incentive Plan, as amended. is incorporated by reference to Exhibit
10.23 to the Company’s Form 10-K filed with the Commission on February 14, 2019.

Form of Cash Performance Award Agreement under Treehouse Foods. Inc. Equity Incentive Plan, as amended. is incorporated by reference to
Exhibit 10.24 to the Company’s Form 10-K filed with the Commission on February 14. 2019.

Employment Agreement. dated March 2. 2018, between TreeHouse Foods. Inc. and Steven Oakland is incorporated by reference to Exhibit 10.1 to
the Company's Current Report on Form 8-K dated March 5. 2018.

TreeHouse Foods, Inc. Performance Unit Agreement is incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
dated February 21, 2019.

First Amendment to the TreeHouse Foods. Inc. Executive Severance Plan, dated February 7, 2021 is incorporated by reference to Exhibit 10.21 to
the Company's Form 10-K filed with the Commission on February 11, 2021.

Executive Severance Plan Severance and Release Agreement. dated as of January 1. 2021, by and between Dean General and TreeHouse Foods,
Inc. (incorporated by reference to Exhibit 10.1 to the Form 8-K filed with the Securities and Exchange Commission on January 4, 2021).
Amendment No. 3 to Second Amended and Restated Credit Agreement, dated March 26, 2021 (incorporated by reference to Exhibit 10.1 to the
Form 8-K filed with the Securities and Exchange Commission on April 1. 2021).

TreeHouse Foods, Inc. 2021 Performance Unit Agreement is incorporated by reference to Exhibit 10.4 to the Company’s Form 10-Q dated May 6
2021.

Agreement, dated June 28, 2021, by and between Thomas E. O'Neill and TreeHouse Foods. Inc. (incorporated by reference to Exhibit 10.1 to the
Form 8-K filed with the Securities and Exchange Commission on June 29, 2021).

Advisory Agreement, dated June 28, 2021, by and between Thomas E. O'Neill and TreeHouse Foods, Inc. (incorporated by reference to Exhibit
10.2 to the Form 8-K filed with the Securities and Exchange Commission on June 29. 2021).

Executive Severance Plan Severance and Release Agreement, dated as of December 31, 2021, by and between Lori Roberts and TreeHouse Foods.
Inc.

Form of Restricted Stock Unit Agreement under Trechouse Foods. Inc. Equity Incentive Plan, as amended.

Amendment No. 4 to Second Amended and Restated Credit Agreement, dated February 14, 2022.

List of Subsidiaries of the Company.

List of Guarantor Subsidiaries.
Consent of Independent Registered Accounting Firm, Deloitte & Touche LLP.
Certificate of Chief Executive Officer Required Under Section 302 of the Sarbanes-Oxley Act of 2002.

Certificate of Chief Financial Officer Required Under Section 302 of the Sarbanes-Oxley Act of 2002.
Certificate of Chief Executive Officer Required Under Section 906 of the Sarbanes-Oxley Act of 2002.

Certificate of Chief Financial Officer Required Under Section 906 of the Sarbanes-Oxley Act of 2002.
Inline XBRL Instance Document.

Inline XBRL Taxonomy Extension Schema Document.

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

Inline XBRL Taxonomy Extension Definition Linkbase Document.

Inline XBRL Taxonomy Extension Label Linkbase Document.

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

The cover page from TreeHouse Foods, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2021, formatted in Inline XBRL
(included as Exhibit 101).

**Management contract or compensatory plan or arrangement.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the 1934 Act, the registrant has duly caused this report to be signed on its behalf by the undersigned,

thereunto duly authorized.
TREEHOUSE FOODS, INC.

/s/ William J. Kelley Jr.

William J. Kelley Jr.
Executive Vice President and Chief Financial Officer

February 15, 2022
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Pursuant to the requirements of the 1934 Act, this report has been signed below by the following persons on behalf of the registrant and in the capacities and on the

dates indicated.
Name

/s/ Steven Oakland

Steven Oakland

/s/ William J. Kelley Jr.

William J. Kelley Jr.

/s/ Patrick M. O'Donnell

Patrick M. O'Donnell

/s/ Ann M. Sardini

Ann M. Sardini

/s/ Ashley Buchanan

Ashley Buchanan

/s/ John P. Gainor Jr.

John P. Gainor Jr.

/s/ Mark R. Hunter

Mark R. Hunter

/s/ Linda K. Massman

Linda K. Massman

/s/ Jill A. Rahman

Jill A. Rahman

/s/ Jean E. Spence

Jean E. Spence

/s/ Kenneth I. Tuchman

Kenneth I. Tuchman

/s/ Jason J. Tyler

Jason J. Tyler

Title

Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Vice President and Corporate Controller

(Principal Accounting Officer)

Chair of the Board

Director

Director

Director

Director

Director

Director

Director

Director
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Date

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022

February 15, 2022



TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2021, 2020 and 2019

Balance
Beginning Balance End
Deferred Tax Valuation Allowance of Year Additions Reductions of Year
(In millions)
2019 $ 15.1) $ (153.5) $ 0.7 $ (167.9)
2020 (167.9) (0.2) 7.1 (161.0)
2021 (161.0) (2.5) 1.0 (162.5)
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Exhibit 10.27

EXECUTIVE SEVERANCE PLAN
SEVERANCE AND RELEASE AGREEMENT

TREEHOUSE FOODS, INC., together with its subsidiary (Bay Valley Foods, LLC), and each of their subsidiaries, affiliates, predecessors, successors,
directors, officers, fiduciaries, insurers, employees and agents (hereinafter collectively referred to as the “Company”), and Lori Roberts, for yourself, your spouse,
family, assignees, heirs, agents and attorneys (individually or jointly, “You” or “Your”) agree and represent as follows:

WHEREAS, the parties agree and wish to ensure that they have amicably resolved and settled all possible differences, claims, or matters pertaining to,
arising from, or associated with Your employment with the Company and subsequent termination from employment; and

WHEREAS, You acknowledge that Your Severance Benefits, as described below, are being paid pursuant to the TreeHouse Foods, Inc. Executive
Severance Plan, as amended and restated as of April 26, 2017 and further amended as of February 7, 2021 (the “Plan”), and payment under such Plan is contingent
on Your executing and not revoking a valid release as well as agreeing to certain continuing obligations pursuant to the Plan; and that You are receiving additional
consideration to which You are otherwise not entitled;

THEREFORE, the parties mutually agree to enter into this Executive Severance Plan Severance and Release Agreement (“the Agreement”) and agree as
follows:

1. Termination. You acknowledge and confirm that You were terminated from Your position and employment with the Company as well as from any
officer positions You hold with the Company, with such termination effective December 31, 2021 (the “Termination Date”).

2. Severance Payments and Other Consideration.
(a) In consideration of Your execution of this Agreement and for the releases granted herein, and in accordance with the terms and conditions of the
Plan, the Company agrees to pay and provide You the following amounts and items (for purposes of this Agreement, the payments and benefits
set forth in this Section 2 are referred to collectively as the “Severance Benefits”):

(1) Severance Payments. If You sign and do not revoke this Agreement, You will receive the amount payable to You as a Tier I Executive
under the Plan, which amount shall equal one (1) times Your Base Salary (as such term is defined under the Plan), minus all legally
required federal and state payroll deductions and authorized deductions (the “Severance Payment”). Such Severance Payment shall be
paid in accordance with and subject to the terms of the Plan, including but not limited to Section 7(c) of the Plan which requires the
Severance Payment to be paid as permitted pursuant to Internal Revenue Code Section 409A and its implementing regulations at
Treasury Regulation Section 1.409A-1, et seq., and to be paid as salary continuation in certain installments (typically equal or
approximately equal) in accordance with the Company’s standard payroll practices. The period of continued salary payments shall be
referred to as the “Severance Period.” The Severance Payments will not begin until after the seventh (7™) day following the execution
of this Agreement provided that You have not revoked such executed Agreement.

(ii) COBRA Health Benefits.

(1) Your current health (medical, prescription drug, dental, hospitalization) benefits coverage through the Company will end on
the Termination Date. Effective as of the day immediately following the Termination Date, You shall be eligible to continue
receiving group health insurance pursuant to the federal law known as “COBRA,” 29 U.S.C. § 1161 et seq.; provided,
however, that You must formally and timely elect COBRA continuation coverage pursuant to the COBRA materials that will
be provided to You by the Company (or its designee for such purpose) under separate cover.



(b)

(©)

(d)

(e)

(2) The Company will pay the Company’s share of premiums for such health benefits (as are normally paid by the Company on
behalf of similarly-situated actively employed executives of the Company), consistent with the terms of the Plan, until the
earliest of (A) the expiration of the Severance Period; (B) the date of Your death, provided that benefits provided to Your
spouse and dependents shall not terminate upon Your death; or (C) the date, or dates, You become eligible to receive
substantially equivalent group health coverage and benefits from another employer (such coverage and benefits to be
determined on a coverage-by-coverage or benefit-by-benefit basis) or from the employer of Your spouse. In order to continue
coverage pursuant to COBRA, You must at all times pay the active employee premium costs on at least a monthly basis for as
long as, and to the extent that, You remain eligible for COBRA continuation coverage. If Your coverage under this Subsection
2(a)(ii) terminates due to any event or occurrence other than Clauses (A), (B) or (C) of this Subsection 2(a)(ii)(2), the
Company will provide You with a lump-sum payment in an amount equal to the number of remaining months of coverage to
which You are entitled times the then-applicable Company portion of the premium for the relevant benefit plan in which You
participated, with such lump sum amount to be paid during the second month following the month in which such coverage
expires.

(iii) Incentive Compensation. Subject to the terms set forth in the Plan, You will receive Target Incentive Compensation in an amount
equal to one (1) times the Incentive Compensation You would have received for the calendar year which includes Your Termination
Date (that is, 2021) had You remained employed with the Company through the date such payment would have been made to You
under the applicable plan, calculated as if performance had met the “target” level. You will receive such Target Incentive Compensation
payment in the same form and at the same time in 2022 that active employees receive or would typically receive incentive
compensation payments under the applicable plan (currently anticipated in March 2022).

(iv) You acknowledge that, except as otherwise set forth herein, all other benefits shall cease upon the Termination Date. You acknowledge
that nothing in this Agreement or in the Plan amends or modifies the terms of any plan of benefits, contract or program providing for
medical, prescription drug, dental and hospitalization benefits and that all such benefits, as such terms may be amended from time to
time by the Company in its sole discretion, shall be provided in accordance with the terms of the applicable plan, contract or program.

Incentive Bonus for Calendar Year 2021. The Company agrees to pay You, in addition to the Incentive Compensation payment set forth in
Subsection 2(a)(iii) above, the incentive bonus for 2021 that You would have become entitled to had Your employment continued until the date
upon which eligibility for such bonus is triggered under the applicable plan. You will receive such bonus at the same time as eligible employees
receive or would typically receive the bonus, currently anticipated in or about March 2022. Notwithstanding the foregoing, Your entitlement to
any such prorated bonus for calendar year 2021 is contingent upon Your earning such bonus under the applicable plan pursuant to the formula,
performance targets and any other criteria set forth in the plan and as established specifically for You and/or Your organization for 2021.
Accordingly, this provision does not guarantee such bonus if no such bonus would have been earned under the applicable formula, performance
targets and any other criteria.

You acknowledge that the Severance Benefits will be reported to the IRS and other appropriate taxing authorities as income and will be subject
to withholding to the extent required by law.

You acknowledge that, except as otherwise set forth above, the Severance Benefits do not entitle You, and You specifically waive any rights, to
any and all Company bonuses including, but not limited to annual incentive plan payments; or holiday, merit, or performance bonuses of any
kind; or severance payments under any version of the Executive Severance Plan in effect prior to the Plan (defined above as the Executive
Severance Plan, amended and restated as of April 26, 2017 and further amended as of February 7, 2021) and You specifically agree and
acknowledge that any such prior version of the Executive Severance Plan has no force or effect.

You consent to and agree that the Company may offset from the Severance Benefits any business expenses or other debts owed by You to the
Company that have not been reconciled to the Company’s satisfaction, and the cost of any Company property that has not been returned to the
Company.



Final Paycheck and Vacation Pay. You acknowledge that Your final paycheck, representing Your compensation for Your service through the
Termination Date, less all applicable federal and state payroll taxes required to be withheld or paid, and any authorized deductions, will be paid in
accordance with the Company’s standard payroll practices. You agree to mutually determine with the Company the number of currently unused vacation
days for 2021. Thereafter, the Company will as soon as practicable pay You (less all applicable federal and state payroll taxes required to be withheld or
paid and any authorized deductions) for any accrued and unused vacation time through the Termination Date. You further acknowledge that You have not
suffered any on-the-job injury for which You have not already filed a claim.

Retirement/401(k) Plan/Stock Equity. You understand and acknowledge that Your right to continue participation, if any, in any Company sponsored
retirement or 401(k) Plan, whether tax-qualified or non-qualified, shall be governed by the terms of such plan and not this Agreement. Any grants of
equity in the Company that You have received, regardless of form or status, shall be governed by the applicable grant and governing plan documents.
Nothing in this Agreement shall expand, diminish or otherwise modify Your or the Company’s rights and obligations contained in any of the
aforementioned documents, and the Company strongly recommends that You review the documents.

Conditions and Limitations of Payments. The Plan is hereby incorporated by reference and all payments made or to be made pursuant to Subsection
2(a) hereof shall be subject to the conditions and limitations under the Plan, including but not limited to the conditions and limitations respecting
Company Property (Section 5(d) of the Plan), Confidentiality (Section 5(e) of the Plan), Non-Solicitation of Employees (Section 5(f) of the Plan), Non-
Disparagement (Section 5(g) of the Plan), Confidentiality of Payments under the Plan (Section 5(h) of the Plan), Regulatory Compliance (Section 5(i) of
the Plan), Cooperation (Section 5(j) of the Plan) and Remedies (Section 5(k) of the Plan). The Plan is attached hereto as Exhibit A. Notwithstanding the
foregoing, nothing in this Agreement shall be interpreted to prohibit You from initiating or participating fully (including, to the extent protected by law,
the act and method of providing confidential information) in any investigation or proceeding conducted by the Equal Employment Opportunity
Commission, the U.S. Securities & Exchange Commission, the Illinois Department of Human Rights or any other governmental agency for which this
Agreement cannot impose any such limitation.

Confidentiality of Agreement. You agree that the terms of this Agreement shall be and remain confidential and shall not be disclosed by You to any
party other than (a) Your spouse or, only as necessary to advise You in connection with this Agreement, Your attorney, accountant, or tax preparer;
provided that any such person must first agree to keep any and all such information confidential; or (b) as may be compelled by valid legal process. The
Company agrees that the terms of this Agreement shall be and remain confidential and shall only be disclosed as may be compelled by law or to those
who need to know in order to enter into and/or effectuate the terms of this Agreement.

Non-Admission. This Agreement and compliance with it shall not be construed as an admission by the Company of any liability whatsoever, or as a
Company admission of any violation of Your or any person’s rights, violation of any order, law, statute, duty, or contract whatsoever applicable to You or
any person. The Company specifically disclaims any liability to You or any other person for any alleged violation of Your or any person’s rights, or for
any alleged violation of any order, law, statute, duty, or contract on the part of the Company, any of its related organizations or any of their directors,
officers, employees or agents.

General Release by You. In exchange for the Severance Benefits, You are waiving and releasing all known or unknown claims and causes of action You
have or may have, as of the day You sign this Agreement, against the Company arising out of Your employment, including Your separation from
employment. The claims You are releasing include, but are not limited to, any and all allegations that the Company:

(a) has discriminated or retaliated against You in violation of the Age Discrimination in Employment Act (“ADEA”), the Americans with
Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Equal Pay Act of 1963, the Sarbanes-Oxley Act of 2002, the Family and
Medical Leave Act of 1993, or on the basis of race, color, sex (including sexual harassment), national origin, ancestry, disability, religion, sexual
orientation, marital status, parental status, veteran status, source of income, entitlement to benefits, union activities or any other status protected
by local, state or federal laws, constitutions, regulations, ordinances or executive orders;



10.

11.

12.

(b) has violated any other obligation to You under any local, state or federal laws, constitutions, regulations, ordinances or executive orders,
including without limitation any obligations to You under the Family and Medical Leave Act of 1993, the Fair Labor Standards Act, the
Sarbanes-Oxley Act of 2002, the Worker Adjustment Retraining and Notification Act, or the National Labor Relations Act and/or any
comparable state or local laws or regulations;

(c) has violated its personnel policies, procedures, handbooks, any covenant of good faith and fair dealings, or any express or implied contract or any
kind;

(d) has violated public policy or statutory or common law, including claims for: personal injury; invasion of privacy; retaliatory discharge; negligent
hiring, retention or supervision; defamation; fraud; duress; intentional or negligent infliction of emotional distress and/or mental anguish;
intentional interference with contract; negligence; detrimental reliance; loss of consortium to You and any member of Your family; and/or
promissory estoppel; or

(e) isin any way obligated for any reason to pay You damages, expenses, litigation costs (including attorneys’ fees), backpay, front pay, disability or
other benefits (other than any accrued and vested pension benefits), compensatory damages, punitive damages, and/or interest.

Excluded from the General Release set forth in Section 8 above are any claims or rights which cannot be waived by law, including Your right to accrued
vacation, if any. For the avoidance of doubt, nothing in this Agreement shall be construed to prohibit You from filing or having filed a charge/complaint,
including a challenge to this Agreement’s validity, or reporting or having reported any concern about workplace harassment or discrimination with the
Equal Employment Opportunity Commission, the U.S. Securities & Exchange Commission, the National Labor Relations Board, the Illinois Department
of Human Rights or any other governmental agency for which this Agreement cannot lawfully so prohibit (although You waive any right to lost back or
front pay or employee benefits in the event of such filing) or participating fully in any investigation or proceeding conducted by any such agency.

Covenant Not To Sue. A “covenant not to sue” is a legal term which means You promise not to file a lawsuit in court. It is separate and different from the
General Release of claims set forth in Section 8 above. In addition to waiving and releasing the claims covered by Section 8 above, by entering into this
“covenant not to sue” You further agree never to sue the Company in any forum for any reason covered by the General Release language in Section 8
above. Notwithstanding this “covenant not to sue,” You may bring a claim against the Company to enforce this Agreement or to challenge the validity of
this Agreement under the ADEA. If You sue the Company in violation of this Agreement, You will be liable to the Company for its reasonable attorneys’
fees and other litigation costs incurred in defending against such a lawsuit. Alternatively, if You sue the Company in violation of this Agreement, the
Company can require You to return all but $100 of the money and other benefits paid to You pursuant to this Agreement. In that event, the Company shall
be excused from making any further payments or continuing any benefits otherwise owed to You under Section 2 of this Agreement. As indicated above,
it would not violate any part of this Agreement to sue the Company to enforce this Agreement, to challenge the validity of this Agreement under the
ADEA, to file claims that by law You cannot waive, or to file a charge/complaint with or participate in an investigation initiated by a governmental
agency.

General Release by the Company. The Company voluntarily and knowingly waives, releases, and discharges You from any and all claims, liabilities,
demands, and causes of action of which the Company’s officers and directors were aware at the time it executed this Agreement that it may have or claim
against You arising out of or related to any matter, event, fact, act, omission, cause or thing which existed, arose, or occurred prior to execution of this
Agreement.

Notices. You understand and agree that:
(a) You have carefully read and fully understand all of the provisions of this Agreement;

(b) You are entering into this Agreement knowingly and voluntarily and You knowingly and voluntarily agree to be bound by this Agreement;

(¢) You have been advised, and hereby are again advised by this Agreement, to consult, as is Your right, with an attorney of Your choice before
signing this Agreement;

(d) You may take up to a full twenty-one (21) days to consider this Agreement before executing it;




(e) You are not otherwise entitled to the Severance Benefits;

(f) You are, through this Agreement, releasing the Company from any and all claims You may have against the Company, including claims under
the Age Discrimination in Employment Act of 1967(with the exception of challenges under the Older Workers Benefits Protection Act to a
waiver of such claims), to the extent permitted by law;

(g) You have a full seven (7) days after You sign this Agreement to revoke this Agreement (the logistics of which are detailed more fully in Section
13 of this Agreement) and You have been and are hereby re-advised in writing that this Agreement shall not become effective or enforceable
until the revocation period has expired;

(h) You understand that rights or claims under the Age Discrimination in Employment Act of 1967 (29 U.S.C. § 621, et seq.) that may arise after the
date this Agreement is executed are not waived; and

(1) This Agreement (including any provisions in the Plan that are incorporated herein) is the entire Agreement between You and the Company
regarding the termination of Your employment with the Company.

13. Revocation/Payment. After You sign this Agreement, You will have seven (7) days to revoke it if You change Your mind. If You want to revoke the
Agreement, You must deliver a written revocation to:

Kristy N. Waterman

Executive Vice President, General Counsel & Corporate Secretary
TreeHouse Foods, Inc.

2021 Spring Road, Suite 600

Oak Brook, Illinois 60523

You must deliver Your revocation within seven (7) calendar days after You signed this Agreement. If You do not revoke this Agreement within the
seven (7) day period, You will receive the Severance Benefits.



14. Miscellaneous.

(a)

(b)

(©

(d)

(e)

This writing (with the Plan which has been incorporated by reference) represents the entire agreement and understanding of the parties with
respect to the subject matter hereof and supersedes all prior agreements and understandings of the parties in connection therewith.
Notwithstanding the foregoing, You remain obligated under any confidentiality agreement and/or non-disclosure agreement that You have
executed pursuant to Your employment with the Company. For the avoidance of doubt, You agree and acknowledge that You remain bound to
the provisions in the Plan incorporated herein, including without limitation, the following provisions: Company Property (Section 5(d) of the
Plan), Confidentiality (Section 5(¢) of the Plan), Non-Solicitation of Employees (Section 5(f) of the Plan), Non-Disparagement (Section 5(g) of

the Plan), Confidentiality of Payments under the Plan (Section 5(h) of the Plan), Regulatory Compliance (Section 5(i) of the Plan), Cooperation
(Section 5(j) of the Plan) and Remedies (Section 5(k) of the Plan). This Agreement may not be altered or amended except by mutual agreement

evidenced by a writing signed by both parties and specifically identified as an amendment to this Agreement.

Except as specifically provided above, this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
heirs, executors, administrators, personal representatives, successors, and assigns.

This Agreement is made pursuant to and shall be governed, construed, and enforced in all respects and for all purposes in accordance with the
laws of the state of Illinois without regard to the law of conflicts.

Each payment under this Agreement is intended to be treated as one of a series of separate payment for purposes of Section 409A of the Internal
Revenue Code of 1986, as amended, and Treas. Reg. §1.409A-2(b)(2)(iii).

If any part of this Agreement is found to be invalid, the remainder of the Agreement will be enforceable.

15. To signify their agreement to the terms of this Agreement, the parties have executed this Agreement on the dates set forth opposite their signatures.

/s/ Lori Roberts
Employee

February 9. 2022
Date

The Company
/s/ Kristy N. Waterman

By: Kristy Waterman
EVP, General Counsel

December 31, 2021
Date




ACKNOWLEDGMENT

I, Lori Roberts, hereby acknowledge that on February 9, 2022, I received the Executive Severance Plan Severance and Release Agreement (the “Agreement”) for
my review and consideration.

I also acknowledge that the Company has advised me to consult with an attorney before executing the Agreement, which is a legal document. I understand
that I have twenty-one (21) days from the above-stated date of receipt of this Agreement to execute the Agreement. Further, I understand that, should I decide to
execute the Agreement, | may revoke my acceptance of this Agreement within seven (7) days following the execution and that the release provision and all other
provisions of the Agreement will not become effective or enforceable until the revocation period has expired.

Finally, I understand that I will be receiving from the Company a notice regarding the continuation of health benefits (COBRA notice) and that I must
elect continuation coverage and return my election form to the Company in order to continue health benefits.

/s/ Lori Roberts
Lori Roberts

February 9. 2022
Date



ACKNOWLEDGMENT AND WAIVER

I, Lori Roberts, as evidenced by my signature below, acknowledge and understand that by signing the Executive Severance Plan Severance and Release Agreement
(the “Agreement”) with the Company, sooner than twenty-one (21) days following my receipt of the Agreement, I am knowingly and voluntarily waiving my right
to consider the Agreement for twenty-one (21) days and accept such lesser time as I utilized. I promise and guarantee that neither the Company, nor its parent
corporation, nor any of its subsidiaries, affiliates, employees, agents or representatives, induced this waiver of the full twenty-one (21) day period by fraud,
misrepresentation or a threat to withdraw or alter the Agreement before the expiration of the twenty-one (21) day period.

I understand that I have until seven (7) days following the date of my signing of the Agreement to revoke the Agreement by delivering a signed, written revocation

to the person identified in Section 13 of the Agreement.

/s/ Lori Roberts
Lori Roberts

February 9. 2022
Date



Exhibit 10.28

TREEHOUSE FOODS, INC.

RESTRICTED STOCK UNIT AGREEMENT

TreeHouse Foods, Inc., a Delaware corporation (the “Company”), is pleased to grant you this Restricted Stock Unit Award (the “Award”) under the TreeHouse
Foods Inc, Equity and Incentive Plan, as amended and restated effective February 27, 2019 (the “Plan”). This Award is subject to the terms and conditions as set
forth in this Restricted Stock Unit Award Agreement (the “Agreement”) and the Plan, which is incorporated by reference herein in its entirety. Defined terms not
explicitly defined in this Agreement but defined in the Plan shall have the same definitions as in the Plan.

Recipient:

Employee ID:

Date of Grant:

Number of Restricted Stock Units (the “Units™)

WHEREAS, the Award is being made by the Compensation Committee (the “Committee”) of the Board of Directors; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, and for other good and valuable consideration, the Company
hereby awards Units to you on the following terms and conditions:

1.

Grant of Units. The Company hereby grants you the total number of Units, effective as of the Date of Grant, and on the terms and subject to the
conditions, limitations and restrictions set forth in the Plan and in this Agreement.

2. Transfer Restrictions. None of the Units shall be sold, assigned, pledged or otherwise transferred, voluntarily or involuntarily, by the Participant prior to
vesting of Units hereunder, and until permitted pursuant to the terms of the Plan.

3. Vesting. Subject to Section 6, the Units shall vest ratably in equal installments on each of the first three six (6) month anniversaries of the Date of Grant
(the “Vesting Period”), provided that the Participant continues to provide Service to the Company (or an Affiliate) on each applicable anniversary of the
Date of Grant. Accordingly, the Participant’s Units shall vest as follows:

Units Vest Date

4. Vesting on Certain Terminations of Service. Upon the termination of the Participant’s Service due to death, Disability, or the Company terminates the
Participant’s Service without Cause during the Vesting Period, all unvested units shall immediately vest.

5. Effect of Change in Control. In the event of a Change in Control, the vesting of any unvested Units will be in accordance with the terms of the Plan.

6. Forfeiture. Upon the Participant’s termination of Service with the Company and its Affiliates for any reason, all Units that have not vested pursuant to
Sections 3, 4 or 5 shall be forfeited to the Company.

7. Non-Solicitation of Employees. The Participant agrees that, in return for the Company agreeing to provide the Participant with the opportunity to receive

Units under the terms of this Agreement, during the Participant’s Service with the Company and its Affiliates, and during the eighteen (18) month period
following the termination of the



10.

11.

12.

Participant’s Service for any reason, the Participant shall not, except in the course of carrying out the Participant’s duties of Service with the Company,
directly or indirectly induce any employee of the Company or any of its Affiliates to terminate employment with such entity, and shall not directly or
indirectly, either individually or as owner, agent, employee, consultant or otherwise, knowingly employ or offer employment to any person who is or was
employed by the Company or an Affiliate thereof unless such person shall have ceased to be employed by such entity for a period of at least six (6)
months. The Participant agrees and acknowledges that the Participant’s obligations under this Section 7 remain in full force and effect even if the
Participant does not vest in any portion of the Units and/or the Participant’s Service with the Company is terminated, regardless of the reason, before the
Participant becomes eligible for payment of any portion of the Units. The restrictions in this Section 7 shall be extended for any time during which the
Participant is in breach such that the Participant does not engage in any of the activities during the Participant’s Service and during the eighteen (18)
month period following the termination of the Participant’s Service for any reason. To the extent permitted by law, if the Company determines that the
Participant has violated or is threatening to violate this Section 7, the Participant will immediately forfeit all Units hereunder and the Company will have
the right to seek repayment of any Units that have already been paid. In addition, the non-solicitation covenant relates to special, unique, and
extraordinary matters and a violation of such covenant and obligation may cause the Company irreparable injury for which adequate remedies are not
available at law. Therefore, the Company shall be entitled to an injunction, restraining order or such other equitable relief restraining the Participant from
committing any violation of this Section 7. This injunctive remedy shall be cumulative and in addition to any other rights and remedies the Company has
at law or in equity.

Payment. The Units shall be converted to Stock or cash, at the discretion of the Committee, and paid to the Participant as soon as practicable after the
date on which Units vest (but no later than 45 days following such vesting).

No Rights as a Stockholder. The Participant shall not be entitled to any of the rights of a stockholder with respect to the Units unless and until such Units
vest and are converted to shares of Stock, including without limitation the right to vote and tender Stock and the right to receive dividends and other
distributions payable with respect to Stock.

Tax Withholding. The Company shall have the right to require the Participant to remit to the Company, or to withhold from other amounts payable to the
Participant, as compensation or otherwise, an amount sufficient to satisfy all federal, state and local withholding tax requirements as provided in the Plan,
or the Company shall have the right to retain (or the Participant may be offered the opportunity to elect to tender) the number of shares of stock whose
Fair Market Value equals such amount required to be withheld.

Plan Incorporated. The Participant accepts the Units subject to all the terms and conditions of the Plan, which are incorporated into this Agreement,
including the provisions that authorize the Committee to administer and interpret the Plan and which provide that the Committee’s decisions,
determinations and interpretations with respect to the Plan are final and conclusive on all persons affected thereby. Except as otherwise set forth in this
Agreement, capitalized terms used herein and not otherwise defined in this Agreement shall have the meanings set forth in the Plan. Any inconsistency
between the Agreement and the Plan shall be resolved in favor of the Plan. The Participant hereby acknowledges receipt of a copy of the Plan.

Miscellaneous.

(a) No Guaranteed Service or Employment. Neither the granting of the Units, nor any provision of this Agreement or the Plan, shall (a) affect the
right of the Company to terminate the Participant at any time, with or without Cause, or (b) shall be deemed to create any rights to employment
or Service or continued employment or continued Service on the part of the Participant or any rights to participate in any employee benefit plan
or program (other than the Plan) of the Company or any Affiliate or to receive any benefits or rights associated with employment or Service with
the Company. The rights and obligations arising under this Agreement are not intended to and do not affect the employment or Service
relationship that otherwise exists between the Company (or any Affiliate) and the Participant, whether such relationship is at will or defined by
an employment or service contract. Moreover, this Agreement is not intended to and does not amend any existing employment or service
contract between the Company and the Participant; to the extent there is a conflict between this Agreement and such a contract, the contract shall
govern and take priority.

(b) Notices. Any notice to be given to the Company under the terms of this Agreement shall be addressed to the Company at its principal executive
offices, and any notice to be given to the Participant shall be addressed to the Participant at the Participant’s last address on record with the
Company, or at such other address for a party as such party may hereafter designate in writing to the other. Any such notice shall be deemed to
have been duly given if mailed, postage prepaid, addressed as aforesaid.
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Review Period and Attorney Consultation. Participant has, and by executing this Agreement acknowledges that Participant has been given,
more than fourteen full (14) days within which to consider this Agreement before executing it. Participant is hereby advised to consult prior to
executing this Agreement with an attorney of Participant’s choice and at Participant’s expense.

Binding Agreement. Subject to the limitations in this Agreement on the transferability by the Participant of the Units, this Agreement shall be
binding upon and inure to the benefit of the representatives, executors, successors or beneficiaries of the parties hereto.

Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the laws of the State of Illinois and
the United States, as applicable, without reference to the conflicts of law provisions thereof. The jurisdiction and venue for any disputes arising
under, or any action brought to enforce (or otherwise relating to), this Agreement shall be exclusively in the courts in the State of Illinois, County
of Cook or DuPage, including the Federal Courts located therein (should Federal jurisdiction exist), and the Company and the Participant hereby
submit and consent to said jurisdiction and venue.

Severability. If any provision of this Agreement is declared or found to be illegal, unenforceable or void, in whole or in part, then the parties
shall be relieved of all obligations arising under such provision, but only to the extent that it is illegal, unenforceable or void, it being the intent
and agreement of the parties that this Agreement shall be deemed amended by modifying such provision to the extent necessary to make it legal
and enforceable while preserving its intent or, if that is not possible, by substituting therefore another provision that is legal and enforceable and
achieves the same objectives.

Headings. All section titles and captions in this Agreement are for convenience only, shall not be deemed part of this Agreement, and in no way
shall define, limit, extend or describe the scope or intent of any provisions of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and
supersedes all prior agreements and understandings pertaining thereto.

No Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement or to
exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement
or condition.

Counterparts. This Agreement may be executed in counterparts, all of which together shall constitute one agreement binding on all the parties
hereto, notwithstanding that all such parties are not signatories to the original or the same counterpart.

Relief. In addition to all other rights or remedies available at law or in equity, the Company shall be entitled to injunctive and other equitable
relief to prevent or enjoin any violation of the provisions of this Agreement.

Beneficiary Designation. The Participant may, from time to time, in accordance with procedures set forth by the Committee, name any
beneficiary or beneficiaries (wWho may be named contingently) to whom any benefit under this Agreement is to be paid in case of his or her death
before he or she receives any or all of such benefit. Each such designation shall revoke all prior designations by the Participant, shall be in a form
prescribed by the Company, and shall be effective only if and when it is properly completed and filed by the Participant in writing with the
Company during the Participant’s lifetime. In the absence of any such valid and effective designation, benefits remaining unpaid at the
Participant’s death shall be paid to the Participant’s estate.

(m) Administration. This Agreement and the rights of the Participant hereunder are subject to all the terms and conditions of the Plan, as the same

()

(0)

may be amended from time to time, as well as to such rules and regulations as the Committee may adopt for administration of the Plan. It is
expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or appropriate, in its sole
discretion, to the administration of the Plan and this Agreement, all of which shall be binding upon the Participant.

No Vested Right to Future Awards. Participant acknowledges and agrees that the granting of Units under this Agreement is made on a fully
discretionary basis by the Company and that this Agreement does not lead to a vested right to further awards under the Plan or a successor equity
plan of the Company, in the future.

Use of Personal Data. By executing this Agreement, Participant acknowledges and agrees to the collection, use, processing and transfer of
certain personal data, including his or her name, salary, nationality, job title,



position, and details of all past awards and current awards outstanding under the Plan (“Data”), for the purpose of managing and administering
the Plan. The Participant is not obliged to consent to such collection, use, processing and transfer of personal data, but a refusal to provide such
consent may affect his or her ability to participate in the Plan. The Company, or its Affiliates, may transfer Data among themselves or to third
parties as necessary for the purpose of implementation, administration and management of the Plan. These various recipients of Data may be
located elsewhere throughout the world. The Participant authorizes these various recipients of Data to receive, possess, use, retain and transfer
the Data, in electronic or other form, for the purposes of implementing, administering and managing the Plan. The Participant may, at any time,
review Data with respect to the Participant and require any necessary amendments to such Data. The Participant may withdraw his or her consent
to use Data herein by notifying the Company in writing; however, the Participant understands that by withdrawing his or her consent to use Data,
the Participant may affect his or her ability to participate in the Plan.

(p) Erroneously Awarded Compensation. The Units issued and any cash or Stock paid with respect to the Units hereunder are subject to any
compensation recoupment and/or recovery policy adopted by the Company from time to time to comply with applicable law, including, without
limitation, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or to comport with good corporate governance practices, as such
policies may be amended from time to time.

(9 Amendment. Any amendment to the Agreement shall be in writing and signed by the Company.



Exhibit 10.29
EXECUTION VERSION

AMENDMENT NO. 4, dated as of February 14, 2022 (this “Amendment”), to the Second Amended and Restated Credit
Agreement dated as of December 1, 2017 (as amended by Amendment No. 1, dated as of June 11, 2018, as further amended by
Amendment No. 2, dated as of August 26, 2019 and as further amended by Amendment No. 3 dated as of March 26, 2021, the
“Existing 2021 Credit Agreement”, and as modified by this Amendment and as further amended, restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among TREEHOUSE FOODS, INC., a Delaware corporation (the
“Borrower”), each lender from time to time party thereto, each L/C Issuer from time to time party thereto, and BANK OF
AMERICA, N.A., as administrative agent (the “Administrative Agent”), Swing Line Lender and a L/C Issuer. Capitalized terms
used but not defined herein shall have the meanings assigned to them in the Existing 2021 Credit Agreement, as amended by this
Amendment.

The parties hereto have agreed to amend the Existing 2021 Credit Agreement to provide for certain amendments to the terms
hereof as agreed by the Borrower and the Lenders party hereto and as further set forth herein.

Accordingly, in consideration of the mutual covenants and agreements contained herein and other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the parties hereto covenant and agree as follows:

SECTION 1. Amendments to Existing 2021 Credit Agreement. Subject to the conditions to effectiveness set forth in Section
2 below, the Existing 2021 Credit Agreement is amended to delete the stricken text (indicated textually in the same manner as the
following example: strieken—text) and to add the double-underlined text (indicated textually in the same manner as the following
example: double-underlined text) as set forth in the pages of the Credit Agreement attached as Exhibit A hereto.

SECTION 2. Effectiveness. The amendments set forth in Section 1 shall become binding and effective on the parties hereto
upon the satisfaction or waiver of the following conditions precedent (the date upon which this Amendment becomes effective, the
“Amendment No. 4 Effective Date”):

(a) the Administrative Agent’s receipt of the following, each of which shall be originals or telecopies (followed promptly
by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, each dated as of
the Amendment No. 4 Effective Date (or, in the case of certificates of governmental officials, a recent date before the Amendment
No. 4 Effective Date) and each in form and substance satisfactory to the Administrative Agent and each of the Lenders:

6)] executed counterparts of this Amendment from the Borrower, the Guarantors, the Administrative Agent and
Lenders constituting the Required Lenders;

(i1) such customary certificates of resolutions or other action, incumbency certificates and/or other certificates of
Responsible Officers of each Loan Party as the Administrative Agent may require evidencing the identity, authority and
capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Amendment
and the other Loan Documents to which such Loan Party is a party;



(i)  such documents and certifications as the Administrative Agent may reasonably require and as are customary
for transactions of this type to evidence that each Loan Party is duly organized or formed, validly existing, and in good
standing in its jurisdiction of organization; and

(iv)  a certificate signed by a Responsible Officer of the Borrower certifying that the conditions specified in
Sections 2(b) and 2(¢) have been satisfied.

(b) Both immediately before and immediately after giving effect to this Amendment on the date hereof, the
representations and warranties of the Borrower and each other Loan Party contained in Article V of the Credit Agreement or any
other Loan Document, are true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse
Effect or a similar concept applies to any representation or warranty, such representation or warranty shall be required to be true and
correct in all respects), except to the extent that such representations and warranties specifically refer to an earlier date, in which case
they shall be true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse Effect or a similar
concept applies to any representation or warranty, such representation or warranty shall be required to be true and correct in all
respects) as of such earlier date.

(©) No Default or Event of Default exists, or will result from the execution of this Amendment on the Amendment No. 4
Effective Date.

(d) There shall not have occurred since December 31, 2020 any event or circumstance that has had or could be reasonably
expected, either individually or in the aggregate, to have a Material Adverse Effect.

(e) All accrued costs, fees and expenses (including reasonable and documented legal fees and expenses and the
reasonable and documented fees and expenses of any other advisors) and other compensation payable to the Administrative Agent or
any Lender required to be paid on the Amendment No. 4 Effective Date pursuant to the Amendment No. 4 Fee Letter, to the extent
invoiced at least two (2) Business Days prior to the Amendment No. 4 Effective Date (or such later date as the Borrower may
reasonably agree), shall have been paid.

SECTION 3. Representations and Warranties. To induce the other parties hereto to enter into this Amendment, the
Borrower and each other Loan Party hereby represents and warrants to the Administrative Agent and the Lenders that, on and as of
the date hereof:

(a) The execution, delivery and performance by each Loan Party of this Amendment has been duly authorized by all
necessary corporate or other organizational action, and does not conflict with or result in any material breach or contravention of, or
the creation of any Lien under (other than Liens permitted by clause (a) of Section 7.01 of the Credit Agreement), or require any
payment to be made under any material Contractual Obligation to which such Person is a party or affecting such Person or its
properties or any of its Subsidiaries; (iii) violate any order, injunction, writ or decree of any Governmental Authority or any arbitral
award to which such Person or its property is subject; or (iv) violate any Law in any material respect.

(b) No approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental
Authority or any other Person is necessary or required in connection with the execution, delivery or performance by any Loan Party
of this Amendment except such approvals, consents, exemptions, authorizations or other actions as have been made or obtained, as
applicable, and are in full force and effect.



() This Amendment has been duly executed and delivered by each Loan Party. Each of this Amendment and the Credit
Agreement constitutes, and each other Loan Document when so delivered will constitute, a legal, valid and binding obligation of
such Loan Party, enforceable against such Loan Party in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally or by general principles of equity.

(d) Both immediately before and immediately after giving effect to this Amendment on the date hereof, the
representations and warranties of the Borrower and each other Loan Party contained in Article V of the Credit Agreement or any
other Loan Document, are true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse
Effect or a similar concept applies to any representation or warranty, such representation or warranty shall be required to be true and
correct in all respects), except to the extent that such representations and warranties specifically refer to an earlier date, in which case
they shall be true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse Effect or a similar
concept applies to any representation or warranty, such representation or warranty shall be required to be true and correct in all
respects) as of such earlier date.

(e) No Default or Event of Default exists, or will result from the execution of this Amendment on the Amendment No. 4
Effective Date.

SECTION 4. Fees: Costs and Expenses. The Borrower agrees to reimburse the Administrative Agent for its reasonable and
documented out-of-pocket costs and expenses in connection with this Amendment as and to the extent required pursuant to Section
10.04(a) of the Credit Agreement, including the fees, charges and disbursements of Skadden, Arps, Slate, Meagher & Flom LLP.

SECTION 5. Non-Reliance on Administrative Agent. Each Lender represents to the Administrative Agent that it has,
independently and without reliance upon the Administrative Agent or any other Lender, and based on such documents and
information as it has deemed appropriate, made its own credit analysis, appraisal of and investigation into the business, operations,
property, financial and other condition and creditworthiness of the Loan Parties and their Affiliates and made its own decisions to
enter into this Amendment. Each Lender also represents that it will, independently and without reliance upon the Administrative
Agent or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make
its own credit analysis, appraisals and decisions in taking or not taking action under this Amendment, the Credit Agreement and the
other Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business, operations, property,
financial and other condition and creditworthiness of the Loan Parties and their Affiliates.

SECTION 6. Counterparts. This Amendment may be executed in counterparts (and by different parties hereto in different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This
Amendment, the Credit Agreement and the other Loan Documents and any separate letter agreements with respect to fees payable to
the Administrative Agent, or any L/C Issuer constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. So long as this
Amendment shall have become binding and effective on the parties hereto as of the date hereof in accordance with the provisions of
Section 2, delivery of an executed counterpart of a signature page to this Amendment by any other Lender shall, immediately upon
delivery, bind such Lender as a Lender to the terms of this Amendment and this Amendment shall be binding and effective as to such
Lender in accordance with Section 2. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or
other electronic imaging means (including
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PDF) shall be effective as delivery of a manually executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” and words of like import in this Agreement shall be deemed to include electronic signatures or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use
of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the
Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or
any other similar applicable state laws based on the Uniform Electronic Transactions Act.

SECTION 7. Severability. If any provision of this Amendment, the Credit Agreement or the other Loan Documents is held
to be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Amendment, the
Credit Agreement and the other Loan Documents shall not be affected or impaired thereby and (b) the parties shall endeavor in good
faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which
comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

SECTION 8. Governing Law. THIS AMENDMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF
ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO
THIS AMENDMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

SECTION 9. Submission to Jurisdiction. EACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY AGREES
THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION,
WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE
ADMINISTRATIVE AGENT, ANY LENDER, OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING
TO THIS AMENDMENT, THE CREDIT AGREEMENT, THE COLLATERAL DOCUMENTS OR ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE
COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT
COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF
SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES
THAT A FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. NOTHING IN THIS AMENDMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY
RIGHT THAT THE ADMINISTRATIVE AGENT OR ANY LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION
OR PROCEEDING RELATING TO THIS AMENDMENT, THE CREDIT AGREEMENT, THE COLLATERAL DOCUMENTS
OR ANY OTHER LOAN DOCUMENT AGAINST ANY LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

SECTION 10. WAIVER OF VENUE. EACH LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY




APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT, THE CREDIT
AGREEMENT, THE COLLATERAL DOCUMENTS, OR ANY OTHER LOAN DOCUMENT IN ANY COURT
REFERRED TO IN SECTION 9. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

SECTION 11. SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OF THE EXISTING 2021 CREDIT
AGREEMENT. NOTHING IN THIS AMENDMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

SECTION 12. No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaction contemplated
hereby (including in connection with any amendment, waiver or other modification hereof or of any other Loan Document), the
Borrower acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i)(A) the arranging and other services
regarding this Amendment provided by the Administrative Agent and the Lenders are arm’s-length commercial transactions between
the Borrower and its Affiliates, on the one hand, and the Administrative Agent and the Lenders, on the other hand, (B) the Borrower
has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (C) the Borrower is
capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby, by the
Credit Agreement and by the other Loan Documents; (ii) (A) each of the Administrative Agent and the Lenders is and has been
acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be
acting as an advisor, agent or fiduciary for the Borrower or any of its Affiliates, or any other Person and (B) none of the
Administrative Agent or any Lender has any obligation to the Borrower or any of its Affiliates with respect to the transactions
contemplated hereby except those obligations expressly set forth herein, in the Credit Agreement and in the other Loan Documents;
and (iii) the Administrative Agent and the Lenders and their respective Affiliates may be engaged in a broad range of transactions
that involve interests that differ from those of the Borrower and its Affiliates, and none of the Administrative Agent or any Lender
has any obligation to disclose any of such interests to the Borrower or its Affiliates. To the fullest extent permitted by law, the
Borrower hereby waives and releases any claims that it may have against the Administrative Agent and the Lenders with respect to
any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

SECTION 13. Headings. The headings of this Amendment are for purposes of reference only and shall not limit or otherwise
affect the meaning hereof.

SECTION 14. Effect of Amendment. Except as expressly set forth herein, this Amendment shall not by implication or
otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of the Lenders, the Administrative Agent
or the Loan Parties under the Existing 2021 Credit Agreement or any other Loan Document, and shall not alter, modify, amend or in
any way affect any of the terms, conditions, obligations, covenants or agreements contained in the Existing 2021 Credit Agreement
or any other Loan Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect. Nothing
herein shall be deemed to entitle any Loan Party to a consent to, or a waiver, amendment, modification or other change of, any of the
terms, conditions, obligations, covenants or agreements contained in the Existing 2021 Credit Agreement or any other Loan
Document in



similar or different circumstances. Except as expressly set forth herein or in the Credit Agreement, the parties hereto acknowledge
and agree that this Amendment and all other Loan Documents executed and delivered herewith do not constitute a novation, payment
and reborrowing or termination of the Obligations under the Existing 2021 Credit Agreement and the other Loan Documents as in
effect prior to the Amendment No. 4 Effective Date. This Amendment shall apply and be effective only with respect to the matters
set forth herein. After the date hereof, any reference to the Agreement shall mean the Existing 2021 Credit Agreement, as modified
hereby.

SECTION 15. Loan Document. This Amendment shall be a Loan Document for all purposes of the Credit Agreement and the
other Loan Documents.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their duly authorized
officers, all as of the date and year first above written.

TREEHOUSE FOODS, INC., as Borrower

By: /s/ Kristy Waterman

Name: Kristy Waterman

Title: Executive Vice President, Chief Human Resources Officer, General Counsel &
Corporate Secretary

BAY VALLEY FOODS, LLC, as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President, General Counsel & Corporate Secretary

STURM FOODS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

S.T. SPECIALTY FOODS, INC., as Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

ASSOCIATED BRANDS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

[Signature Page to Amendment No. 4]



TREEHOUSE PRIVATE BRANDS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

TREEHOUSE FOODS SERVICES, LLC, as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

LINETTE QUALITY CHOCOLATES, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

RALCORP FROZEN BAKERY PRODUCTS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

COTTAGE BAKERY, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

[Signature Page to Amendment No. 4]



THE CARRIAGE HOUSE COMPANIES, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

AMERICAN ITALIAN PASTA COMPANY, as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

PROTENERGY HOLDINGS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary

PROTENERGY NATURAL FOODS, INC., as a Guarantor

By: /s/ Kristy Waterman
Name: Kristy Waterman
Title: Executive Vice President and Secretary
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BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Bridgett J. Manduk Mowry
Name: Bridgett J. Manduk Mowry

Title: Vice President
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BANK OF AMERICA, N.A., as a Lender
By: /s/ John Dorost

Name: John Dorost
Title: Vice President
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Bank of the West, as a Lender

By: /s/ Trevor Svoboda
Name: Trevor Svoboda
Title: Managing Director
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Bank of Montreal, as a Lender
By: /s/ Katherine Robinson

Name: Katherine Robinson
Title: Managing Director

[Signature Page to Amendment No. 4]



Capital One, National Association, as a Lender

By: /s/ Patrick McCarthy
Name: Patrick McCarthy
Title: Senior Vice President
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Citizens Bank, N.A, as a Lender

By: /s/ Stephen A. Maenhout
Name: Stephen A. Maenhout
Title: Senior Vice President
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CoBank, FCB, as a Lender
By: /s/ Jared A Greene

Name: Jared A Greene
Title: Assistant Corporate Secretary
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COMPEER FINANCIAL, PCA, as a Lender

By: /s/ Betty Janelle
Name: Betty Janelle

Title: Director, Capital Markets

[Signature Page to Amendment No. 4]



CREDIT SUISSE AG, NEW YORK BRANCH as a Lender

By: /s/ Doreen Barr
Name: Doreen Barr
Title: Authorized Signatory

By: /s/ Michael Dieffenbacher

Name: Michael Dieffenbacher
Title: Authorized Signatory
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FIFTH THIRD BANK, NATIONAL ASSOCIATION, as a Lender

By: /s/ Michael L. Laurie
Name: Michael L. Laurie
Title: Managing Director
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[OTHER LENDERS], as a Lender First Independence Bank

By: /s/ James T. Dunn
Name: James T. Dunn
Title: Chief Operating Officer, EVP
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JPMORGAN CHASE BANK, N.A., as a Lender
By: /s/ Brendan Korb

Name: Brendan Korb
Title: Vice President
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MUFG Union Bank, N.A., as a Lender

By: /s/ Christine Howatt
Name: Christine Howatt
Title: Authorized Signatory
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The Northern Trust Company, as a Lender

By: /s/ Thomas Gawel
Name: Thomas Gawel
Title: Vice President
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PNC BANK, NATIONAL ASSOCIATION, as a Lender

By: /s/ Donna Benson
Name: Donna Benson
Title: Assistant Vice President
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COOPERATIEVE RABOBANK U.A., NEW YORK BRANCH, as a Lender

By: /s/ Michael Falter
Name: Michael Falter
Title: Managing Director

By: /s/ John Dansdill
Name: John Dansdill
Title: Managing Director
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TD Bank N.A., as a Lender

By: /s/ Bernadette Collins
Name: Bernadette Collins
Title: Senior Vice President
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TRUIST BANK, as a Lender

By: /s/ Tesha Winslow
Name: Tesha Winslow
Title: Director
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WELLS FARGO BANK, National Associaton, as a Lender
By: /s/ Mark Holm

Name: Mark Holm
Title: Managing Director
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDIT AGREEMENT (“Agreement”) is entered into as of
December 1, 2017, among TREEHOUSE FOODS, INC., a Delaware corporation (the “Borrower”), each lender from time to time
party hereto (collectively, the “Lenders” and individually, a “Lender”), each L/C Issuer (as defined below) from time to time party
hereto and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender and an L/C Issuer.

PRELIMINARY STATEMENTS

On the Restatement Date, the Borrower entered into the 2017 Credit Agreement (as defined below), under which the
lenders party thereto made or continued, as applicable, (i) Term A Loans in an initial aggregate principal amount of $500,000,000
(the “Initial 2017 Term A Loans”), (ii) Tranche A-1 Term Loans in an initial aggregate principal amount of $900,000,000 (the
“Initial 2017 A-1 Term Loans”) and (iii) Revolving Credit Commitments in an initial aggregate principal amount of $750,000,000
(collectively, the “Existing 2017 Credit Facilities”). Pursuant to that certain Amendment No. 3, dated as of March 26 2021
(“Amendment No. 3”), by and among the Borrower, the Guarantors party thereto, the Administrative Agent, the L/C Issuer party
thereto and the Lenders party thereto, the parties thereto have agreed to amend the Existing Credit Agreement (as defined below) to
provide for (a) an amendment and extension of the Existing Credit Facilities and (b) certain other amendments to the terms hereof as
agreed by the Borrower and the Lenders party hereto and as further set forth herein.

Capitalized terms used in the Preliminary Statements and not defined herein shall have the meanings specified in
Section 1.01.

In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as
follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms. As used in this Agreement, the following terms shall have the meanings set forth below:

“2017 Credit Agreement” has the meaning assigned to it in the definition of “Existing Credit Agreement.”

“2024 Notes” means the Borrower’s 6.00% senior notes due 2024 issued on January 29, 2016, in the aggregate
principal amount of $775,000,000, pursuant to the Base Indenture dated as of March 2, 2010 and the Ninth Supplemental Indenture
dated as of January 29, 2016.

“2028 Notes” means the Borrower’s 4.00% senior notes due 2028 issued on September 9, 2020, in the aggregate
principal amount of $500,000,000, pursuant to the Base Indenture dated as of March 2, 2010 and the Twelfth Supplemental
Indenture dated as of September 9, 2020.

“Acquired Indebtedness” means Indebtedness of any Person (a) that is existing at the time such Person is acquired by,
or merged or consolidated with or into, the Borrower or a Restricted Subsidiary of the Borrower, and (b) that is not incurred in
contemplation of such event.



“Acquisition” means the acquisition of (a) a controlling equity or other ownership interest in another Person or (b)
assets of another Person which constitute all or substantially all of the assets of such Person or of a line or lines of business
conducted by such Person.

(13

Acquisition Compliance Period” means a Test Period in which a Trigger Quarter has occurred.

“Additional Credit Extension Amendment” means an amendment to this Agreement (which may be in the form of an
amendment and restatement), including an Increase Joinder, in form reasonably satisfactory to the Administrative Agent providing
for Incremental Term Loans, Extended Term Loans or Extended Revolving Credit Commitments in accordance with the terms of
this Agreement or Refinancing Term Loans and/or Replacement Revolving Credit Commitments in accordance with the terms of this
Agreement.

“Administrative Agent” means Bank of America (as defined below) in its capacity as administrative agent under any
of the Loan Documents, or any successor administrative agent.

“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set forth
on Schedule 10.02, or such other address or account as the Administrative Agent may from time to time notify to the Borrower and
the Lenders.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative
Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with the Person specified.

“Aggregate Commitments” means the Commitments of all of the Lenders.

“Aggregate Revolving Credit Commitments” means the Revolving Credit Commitments of all of the Lenders. The
amount of the Aggregate Revolving Credit Commitments in effect on the Amendment No. 3 Effective Date is $750,000,000.

“Agreement” means this Second Amended and Restated Credit Agreement, as amended by Amendment No. 1, as
amended by Amendment No. 2, as amended by Amendment No. 3, as amended by Amendment No. 4 and as may be further
amended, restated, supplemented or otherwise modified from time to time.

“Amendment No. 1” means the Amendment No. 1, dated as of June 11, 2018, by and among the Borrower, the
Guarantors party thereto, the Administrative Agent and the Lenders party thereto.

“Amendment No. 2” means the Amendment No. 2, dated as of August 26, 2019, by and among the Borrower, the
Guarantors party thereto, the Administrative Agent and the Lenders party thereto.



“Amendment No. 3” means the Amendment No. 3, dated as of March 26 2021, by and among the Borrower, the
Guarantors party thereto, the Administrative Agent and the Lenders party thereto.

“Amendment No. 4” means the Amendment No. 4, dated as of the Amendment No. 4 Effective Date, by and among
the Borrower, the Guarantors party thereto, the Administrative Agent and the Lenders party thereto.

“Amendment No. 3 CoBank Fee Letter” means the letter agreement, dated March 2, 2021, between the Borrower and
CoBank.

“Amendment No. 1 Effective Date” means June 11, 2018.

“Amendment No. 3 Effective Date” means March 26 2021.

“Amendment No. 4 Effective Date” means February 14, 2022.

“Amendment No. 1 Fee Letter” means the letter agreement, dated May 30, 2018, among the Borrower, Bank of
America and MLPFS.

“Amendment No. 3 Fee Letter” means the letter agreement, dated March 1, 2021, among the Borrower, Bank of
America and BofA.

“Amendment No. 4 Fee Letter” means the letter agreement, dated February 14, 2022, among the Borrower, Bank of
America and BofA.

“Amendment No. 1 Reaffirmation Agreement” means that certain Reaffirmation Agreement, dated as of the
Amendment No. 1 Effective Date and executed by the Guarantors (as of the Amendment No. 1 Effective Date) pursuant to which
such Guarantors reaffirm their obligations under the Guaranty, which shall be substantially in the form of Exhibit L.

“Amendment No. 3 Reaffirmation Agreement” means that certain Reaffirmation Agreement, dated as of the
Amendment No. 3 Effective Date and executed by the Loan Parties (as of the Amendment No. 3 Effective Date) pursuant to which
such Loan Parties reaffirm their obligations under the Guaranty, the Security Agreement and the other Loan Documents, which shall
be substantially in the form of Exhibit M.

“Anti-Corruption Laws” means all laws, rules and regulations of any jurisdiction applicable to the Borrower or its
Subsidiaries from time to time concerning or relating to bribery or corruption.

“Applicable Fee Rate” means, at any time, in respect of the Revolving Credit Facility, the applicable percentage per
annum set forth below determined by reference to the Consolidated Net Leverage Ratio as set forth in the most recent Compliance
Certificate received by the Administrative Agent pursuant to Section 6.02(a) or Corporate Rating (whichever results in lower

pricing):




Applicable Fee Rate

Pricing Level Corporate Rating Consolidated Net Leverage Undrawn
(S&P/Moody’s) Ratio Commitment Fee
1 > BBB-/ Baa3 Less than or equal to 2.00 to 1.00 0.200%
2 BB+ /Bal Less than or equal to 3.00 to 1.00 but | 0.225%
greater than 2.00 to 1.00
3 BB /Ba2 Less than or equal to 4.00 to 1.00 but | 0.250%
greater than 3.00 to 1.00
4 BB-/Ba3 Less than or equal to 4.50 to 1.00 but | 0.300%
greater than 4.00 to 1.00
5 <B+ /Bl Greater than 4.50 to 1.00 0.350%

Any increase or decrease in the Applicable Fee Rate resulting from a change in the Consolidated Net Leverage Ratio
shall become effective as of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to
Section 6.02(a); provided, however, that if a Compliance Certificate is not delivered when due in accordance with such Section, then
the Consolidated Net Leverage Ratio for purposes of this definition shall be deemed to be in Pricing Level 5 from the first Business
Day after the date on which such Compliance Certificate was required to have been delivered until the date that is the first Business
Day immediately after the date such Compliance Certificate is delivered; provided. further, however, that during the Covenant Relief
Period. the Consolidated Net [everage Ratio and the Corporate Rating for purposes of this definition shall be deemed to be in
Pricing Level 5. Any increase or decrease in the Applicable Fee Rate resulting from a change in the Corporate Rating shall become
effective as set forth in the definition thereof.

“Applicable Percentage” means with respect to any Lender at any time (a) with respect to such Lender’s portion of all
of the Facilities, the percentage (carried out to the ninth decimal place) of the sum of (x) the outstanding Term Loans of all Classes
held by such Lender at such time and (y) the portion of the Revolving Credit Facility represented by such Lender’s Revolving Credit
Commitment at such time, in each case, subject to adjustment as provided in Section 2.16 and the penultimate sentence of this
paragraph; (b) with respect to such Lender’s portion of the outstanding Term Loans of any Class at any time, the percentage (carried
out to the ninth decimal place) of the outstanding principal amount of the Term Loans of such Class held by such Lender at such
time, subject to adjustments as provided in Section 2.16; and (c) with respect to the Revolving Credit Facility, the percentage
(carried out to the ninth decimal place) of the Revolving Credit Facility represented by such Revolving Credit Lender’s Revolving
Credit Commitment at such time, subject to adjustment as provided in Section 2.16. If the commitment of each Revolving Credit
Lender to make Revolving Credit Loans and the obligation of the L/C Issuers to make L/C Credit Extensions have been terminated
pursuant to Section 8.02 or if the Aggregate Revolving Credit Commitments have expired, then the Applicable Percentage of each
Revolving Credit Lender in respect of the Revolving Credit Facility shall be determined based on the Applicable Percentage of such
Revolving Credit Lender in respect of the Revolving Credit Facility most recently in effect, giving effect to any subsequent
assignments. The initial Applicable Percentage of each Lender in respect of each Facility on the Amendment No. 3 Effective Date is
set forth opposite the name of such Lender on



Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable.

“Applicable Rate” means, at any time, (a) with respect to the Term Loans of any Class other than the Term A Loans
and the Tranche A-1 Term Loans, any percentage(s) per annum set forth in the related Additional Credit Extension Amendment, (b)
with respect to the Term A Loans, (i) at all times prior to the establishment of the Quoted Rate Period, the percentages per annum set
forth in the chart below based upon the Consolidated Net Leverage Ratio as set forth in the most recent Compliance Certificate
received by the Administrative Agent pursuant to Section 6.02(a) or the Corporate Rating (whichever results in lower pricing) and
(ii) at any time after the Quoted Rate Period has been established, the Quoted Rate and (c) with respect to the Tranche A-1 Term
Loans and the Revolving Credit Facility, the percentages per annum set forth in the chart below, based upon the Consolidated Net
Leverage Ratio as set forth in the most recent Compliance Certificate received by the Administrative Agent pursuant to Section
6.02(a) or the Corporate Rating (whichever results in lower pricing):



Applicable Rate

Revolving Credit Facility Term A Tranche A-1 Term Facility
Facility
Pricing | Borrower’s Credit Rating Consolidated Net Euro- dollar | Base Rate |Euro- dollar| Base Rate | Euro- dollar | Base Rate
Level (S&P/Moody’s) Leverage Ratio Rate + Rate Rate
Letter of
Credit Fee
1 > BBB-/ Baa3 Less than or equal to 1.200% 0.200% 1.675% 0.675% 1.200% 0.200%
2.00 to 1.00
2 BB+ /Bal Less than or equal to 1.300% 0.300% 1.775% 0.775% 1.300% 0.300%
3.00 to 1.00 but greater
than 2.00 to 1.00
3 BB /Ba2 Less than or equal to 1.400% 0.400% 1.875% 0.875% 1.400% 0.400%
4.00 to 1.00 but greater
than 3.00 to 1.00
4 BB-/Ba3 Less than or equal to 1.600% 0.600% 2.075% 1.075% 1.600% 0.600%
4.50 to 1.00 but greater
than 4.00 to 1.00
5 <B+/Bl Greater than 4.50 to 1.00 1.700% 0.700% 2.175% 1.175% 1.700% 0.700%

Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated Net Leverage Ratio shall
become effective as of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to
Section 6.02(a); provided, however, that if a Compliance Certificate is not delivered when due in accordance with such Section, then
the Consolidated Net Leverage Ratio for purposes of this definition shall be deemed to be in Pricing Level 5 from the first Business
Day after the date on which such Compliance Certificate was required to have been delivered until the date that is the first Business
Day immediately after the date such Compliance Certificate is delivered; provided. further, however, that during the Covenant Relief
Period. the Consolidated Net Leverage Ratio and the Corporate Rating for purposes of this definition shall be deemed to be in
Pricing Level 5. Any increase or decrease in the Applicable Rate resulting from a change in the Corporate Rating shall become
effective as set forth in the definition thereof.

“Applicable Revolving Credit Percentage” means with respect to any Revolving Credit Lender at any time, such
Revolving Credit Lender’s Applicable Percentage in respect of the Revolving Credit Facility at such time.

“Appropriate Lender” means, at any time, (a) with respect to a Revolving Credit Facility, a Lender that has a
Commitment with respect to such Facility or holds a Revolving Credit Loan, at such time, (b) with respect to the Term A Facility,
the Tranche A-1 Term Facility or any Facility in connection with any Incremental Term Commitment, the Lenders holding a Term A
Loan, Tranche A-1 Term Loan or Incremental Term Loan under such Facility, respectively, at such time, (c) with respect to the
Letter of Credit Sublimit, (i) the applicable L/C Issuer and (ii) if any Letters of Credit have been issued pursuant to Section 2.03(a),
the Revolving Credit Lenders and (d) with respect to the Swing Line Sublimit, (i) the Swing Line




Lender and (ii) if any Swing Line Loans are outstanding pursuant to Section 2.04(a), the Revolving Credit Lenders.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c)
an entity or an Affiliate of an entity that administers or manages a Lender.

“Arrangers” means, collectively, the Revolving Credit Arrangers, the Term A Arrangers and the Tranche A-1
Arrangers.

“Asset Swap” means a concurrent purchase and sale or exchange of Related Business Assets (or assets which prior to
their sale or exchange by the Borrower or any of its Restricted Subsidiaries have ceased to be Related Business Assets of the
Borrower or any of its Restricted Subsidiaries) between the Borrower or any of its Restricted Subsidiaries and another Person;
provided that the Borrower or such Restricted Subsidiary, as the case may be, receives consideration at least equal to the fair market
value (such fair market value to be determined on the date the definitive agreement regarding such transaction was entered into) as
determined in good faith by the Borrower.

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved
Funds managed by the same investment advisor.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible
Assignee (with the consent of any party whose consent is required by clause (d) of the definition of “Eligible Assignee,” if
applicable), and accepted by the Administrative Agent, in substantially the form of Exhibit E or any other form (including electronic
documentation generated by use of an electronic platform) approved by the Administrative Agent.

“Attributable Indebtedness” means, on any date and without duplication, in respect of any Capitalized Lease of any
Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance
with GAAP.

“Audited Financial Statements” means the audited consolidated balance sheet and related statements of income,
stockholders’ equity and cash flows of the Borrower and its Subsidiaries for the fiscal years ended December 31, 2018, December
31, 2019, and December 31, 2020.

“Available Financial Statements” means the most recently provided financial statements under Section 6.01(a) and
(b), and for periods prior to the delivery of financial statements for the applicable period(s), the most recent annual or quarterly
financial statements of the Borrower filed with the SEC.

“Availability Period” means, with respect to the Revolving Credit Commitments or any given Class of Extended
Revolving Credit Commitments, the period from and including the Original Closing Date to the earliest of (a) the Maturity Date for
such Facility, (b) the date of termination of the Commitments for such Facility pursuant to Section 2.06, and (c) the date of
termination of the commitment of each Lender to make Loans and of the obligation of the applicable L/C Issuer to make L/C Credit
Extensions pursuant to Section 8.02.

“Available Liquidity” means the sum of (a) the Unencumbered Cash and Cash Equivalents of the Borrower and its
Restricted Subsidiaries, plus (b) to the extent the Borrower has the present ability to satisfy all conditions precedent set forth in
Section 4.02, the positive



remainder (if any) of (i) the Aggregate Revolving Credit Commitments minus (ii) the Total Revolving Credit Outstandings.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution
Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, rule, regulation or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b)
with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other
law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or
other financial institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).

“Bank of America” means Bank of America, N.A. and its successors.
“Bank of the West” means Bank of the West.
“Bankruptcy Default” means an Event of Default under Section 8.01(f) or Section 8.01(g).

“Base Rate” means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus
1/2 of 1%, (b) the rate of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime
rate,” and (c) the Eurodollar Rate plus 1.00%. The “prime rate” is a rate set by Bank of America based upon various factors
including Bank of America’s costs and desired return, general economic conditions and other factors, and is used as a reference point
for pricing some loans, which may be priced at, above, or below such announced rate. Any change in such prime rate announced by
Bank of America shall take effect at the opening of business on the day specified in the public announcement of such change.

“Base Rate Loan” means a Loan that bears interest based on the Base Rate.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the
Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA,
(b) a “plan” as defined in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.
“BMOCM” means BMO Capital Markets Corp. and its successors.

“BofA Fee Letter” means the letter agreement, dated October 12, 2017, among the Borrower, Bank of America and
MLPEFS.

“BofA” means BofA Securities, Inc. and its successors.

“Borrower” has the meaning specified in the introductory paragraph hereto.



“Borrower Materials” has the meaning specified in Section 6.02.

“Borrowing” means a Revolving Credit Borrowing, a Swing Line Borrowing or a Term Borrowing, as the context
may require.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized
to close under the Laws of, or are in fact closed in, the state where the Administrative Agent’s Office is located and, if such day
relates to any Eurodollar Rate Loan, means any such day that is also a London Banking Day.

“Capital One” means Capital One, National Association and its successors.

“Capitalized Lease” means any lease that has been or should be, in accordance with GAAP, recorded as a capitalized
lease.

“Canadian Dollar” means lawful money of Canada.

“Canadian Dollar Equivalent” means, at any time, with respect to any amount denominated in Dollars, the equivalent
amount thereof in Canadian Dollars as determined by the Administrative Agent or the applicable L/C Issuer, as the case may be, at
such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of Canadian
Dollars with Dollars.

“Captive Insurance Subsidiary” means any Subsidiary of the Borrower that is subject to regulation as an insurance
company (or any Subsidiary thereof).

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the
Administrative Agent, an L/C Issuer or Swing Line Lender (as applicable) and the Lenders, as collateral for L/C Obligations,
Obligations in respect of Swing Line Loans, or obligations of Lenders to fund participations in respect of either thereof (as the
context may require), cash or deposit account balances or, if the applicable L/C Issuer or Swing Line Lender benefitting from such
collateral shall agree in its sole discretion, other credit support, in each case pursuant to documentation in form and substance
satisfactory to (a) the Administrative Agent and (b) the applicable L/C Issuer or the Swing Line Lender (as applicable).

“Cash Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash
collateral and other credit support.

“Cash Consideration Requirement” has the meaning specified in Section 7.05(a0).

“Cash Equivalents” means:

(a) readily marketable obligations issued or directly and fully guaranteed or insured by the United States of America
or any agency or instrumentality thereof having maturities of not more than 360 days from the date of acquisition thereof; provided
that the full faith and credit of the United States of America is pledged in support thereof;

(b) time deposits with, or insured certificates of deposit or bankers’ acceptances of, any commercial bank that (i)
(A) is a Lender or (B) is organized under the laws of the United States of America, any state thereof or the District of Columbia or is
the principal banking subsidiary of a bank holding company organized under the laws of the United States of America, any state
thereof or the District of Columbia, and is a member of the Federal Reserve System, (ii) issues (or the parent of which issues)
commercial paper rated as described in clause



(c) of this definition, (iii) has combined capital and surplus of at least $1,000,000,000, or (iv) has combined capital and surplus of at
least $250,000,000 and a Thomson Bank Watch Rating of “B” or better, in each case with maturities of not more than 180 days from
the date of acquisition thereof;

(¢) commercial paper issued by any Person organized under the laws of any state of the United States of America
and rated at least “Prime-1" (or the then equivalent grade) by Moody’s or at least “A-1” (or the then equivalent grade) by S&P, in
each case with maturities of not more than 180 days from the date of acquisition thereof;

(d) Investments, classified in accordance with GAAP as current assets of the Borrower or any of its Restricted
Subsidiaries, in money market investment programs registered under the Investment Company Act of 1940, which are administered
by financial institutions that have the highest rating obtainable from either Moody’s or S&P, and the portfolios of which are limited
solely to Investments of the character, quality and maturity described in clauses (a), (b) and (c) of this definition; and

(e) solely with respect to any Restricted Subsidiary that is a Foreign Subsidiary, (x) such local currencies in those
countries in which such Foreign Subsidiary transacts business from time to time in the ordinary course of business and (y)
Investments of comparable tenor and credit quality to those described in the foregoing clauses (a) through (d) customarily utilized in
countries in which such Foreign Subsidiary operates for short term cash management purposes.

“Cash Management Agreement” means any agreement to provide cash management services, including treasury,
depository, overdraft, credit or debit card (including purchasing and commercial cards, prepaid cards, including payroll, stored value
and gift cards, and merchant services processing), electronic funds transfer, supply chain financing and other cash management
arrangements.

“Cash Management Bank™ means any Person that, (a) at the time it enters into a Cash Management Agreement with a
Loan Party or any Restricted Subsidiary, is a Lender or an Affiliate of a Lender, (b) at the time it (or its Affiliate) becomes a Lender,
is a party to a Cash Management Agreement with a Loan Party or any Restricted Subsidiary, or (c) has entered into a Cash
Management Agreement with a Loan Party or any Restricted Subsidiary prior to the Amendment No. 3 Effective Date and is a
Lender or an Affiliate of a Lender on the Amendment No. 3 Effective Date, in each case, in its capacity as a party to such Cash
Management Agreement.

“Change in Law” means the occurrence, after the Restatement Date, of any of the following: (a) the adoption or
taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration,
interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request,
rule, guideline or directive (whether or not having the force of law) by any Governmental Authority; provided that notwithstanding
anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated
by the Bank for International settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a “Change in
Law”, regardless of the date enacted, adopted or issued.

“CFC” means a “controlled foreign corporation” within the meaning of Section 957(a) of the Code.
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“Change of Control” means an event or series of events by which:

(a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act, but excluding
any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its capacity as trustee, agent or other
fiduciary or administrator of any such plan) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or indirectly, of 35% or more of the equity securities of the Borrower entitled to vote for members of the
board of directors or equivalent governing body of the Borrower on a fully-diluted basis; or

(b)  during any period of 12 consecutive months, a majority of the members of the board of directors or other
equivalent governing body of the Borrower cease to be composed of individuals (i) who were members of that board or equivalent
governing body on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body was
approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at least a majority of
that board or equivalent governing body or (iii) whose election or nomination to that board or other equivalent governing body was
approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or nomination at least a
majority of that board or equivalent governing body.

“Class” (a) when used with respect to Lenders, refers to whether such Lenders are Lenders under the Revolving
Credit Facility or Lenders holding a portion of a Class of Term Loans, (b) when used with respect to Commitments, refers to whether
such Commitments are Revolving Credit Commitments, Extended Revolving Credit Commitments that are designated as an
additional Class of Commitments, Incremental Revolving Credit Commitments, Replacement Revolving Commitments that are
designated as an additional Class of Commitments, Term A Commitments, Tranche A-1 Term Loan Commitments, or Incremental
Term Commitments, and (c) when used with respect to Loans or a Borrowing, refers to whether such Loans, or the Loans comprising
such Borrowing, are Revolving Credit Loans, Revolving Credit Loans under Extended Revolving Credit Commitments that are
designated as an additional Class of Revolving Credit Loans, Replacement Revolving Commitments that are designated as an
additional Class of Revolving Credit Loans, Term A Loans, Tranche A-1 Term Loans, Extended Term Loans that are designated as
an additional Class of Term Loans, Incremental Term Loans that are designated as an additional Class of Term Loans or Refinancing
Term Loans that are designated as an additional Class of Term Loans. Revolving Credit Commitments, Incremental Revolving
Credit Commitments, Extended Revolving Credit Commitments, Term A Commitments, Tranche A-1 Term Loan Commitments, or
Incremental Term Commitments (and in each case, the Loans made pursuant to such Commitments) and Extended Term Loans or
any tranche of Loans created pursuant to a Credit Agreement Refinancing Facility that have different terms and conditions shall be
construed to be in different Classes. Commitments (and, in each case, the Loans made pursuant to such Commitments) and Extended
Term Loans that have the same terms and conditions shall be construed to be in the same Class.

“Code” means the Internal Revenue Code of 1986.
“CoBank” means CoBank, ACB and its successors.

“CoBank Fee Letter” means the letter agreement, dated October 23, 2017, between the Borrower and CoBank.

“Collateral” means all of the “Collateral” or other similar term referred to in the Collateral Documents and all of the
other property that is or is intended or purports under the terms of the Collateral Documents to be subject to Liens in favor of the
Administrative Agent for the benefit of the Secured Parties.

11



“Collateral and Guarantee Requirement” means, at all times on and after the Amendment No. 1 Effective Date,
subject to (x) the applicable limitations set forth in this Agreement and/or any other Loan Document and (y) the time periods (and
extensions thereof) set forth in Section 6.14 and, to the extent applicable, Section 6.16, the requirement that:

(a) the Administrative Agent shall have received each Collateral Document required to be delivered (x) on the Amendment
No. 1 Effective Date pursuant to 2(a)(ii) and (iii) of Amendment No. 1 or (y) pursuant to Section 6.14 or, to the extent applicable,
Section 6.16 at such time required by such Section to be delivered, in each case, duly executed by each Loan Party that is party
thereto;

(b) all Obligations shall have been unconditionally guaranteed by each Domestic Subsidiary (other than any Excluded
Subsidiary);

(c) except to the extent otherwise provided hereunder or under any Collateral Document, the Obligations and the Guaranty
shall have been secured by a perfected security interest, subject to no Liens other than the Liens permitted under
Section 7.01, in all Equity Interests of each wholly-owned Material Subsidiary directly owned by the Borrower or any
Loan Party (which security interest, in the case of Equity Interests ordinarily entitled to vote (for U.S. federal income
tax purposes) of any Foreign Subsidiary or any Foreign Subsidiary Holding Company shall be limited to 65% of the
issued and outstanding Equity Interests ordinarily entitled to vote (for U.S. federal income tax purposes) of such
Foreign Subsidiary or Foreign Subsidiary Holding Company, as the case may be), in each case other than any
Excluded Equity Interests; and

(d) except to the extent otherwise provided hereunder or under any Collateral Document, the Obligations and the Guaranty
shall have been secured by a perfected security interest, subject to no Liens other than the Liens permitted under
Section 7.01, in the Collateral, in each case, with the priority required by the Collateral Documents, to the extent
required under, and subject to exceptions and limitations otherwise set forth in this Agreement and the Collateral
Documents.

The foregoing definition shall not require, and the Loan Documents shall not contain any requirements as to, the
creation or perfection of pledges of or security interests in, any Excluded Assets.

The Administrative Agent may grant extensions of time for the perfection of security interests in particular assets and
the delivery of assets where it reasonably determines, in consultation with the Borrower, that perfection cannot be accomplished
without undue effort or expense by the time or times at which it would otherwise be required by this Agreement or the Collateral
Documents.

No actions required by the laws of any non-U.S. jurisdiction shall be required in order to create any security interests
in any assets or to perfect or make enforceable such security interests (including any intellectual property registered in any non-U.S.
jurisdiction) (it being understood that there shall be no security agreements or pledge agreements governed under the laws of any
non-U.S. jurisdiction or any requirement to make any filings in any foreign jurisdiction including with respect to foreign intellectual
property). No actions shall be required with respect to assets requiring perfection through control agreements or perfection by
“control” (as defined in the UCC) (other than in respect of Indebtedness for borrowed money
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(other than intercompany Indebtedness) owing to the Loan Parties evidenced by a note in excess of $5,000,000, Indebtedness of any
Subsidiary that is not a Loan Party that is owing to any Loan Party (which shall be evidenced by the Global Intercompany Note and
pledged to the Administrative Agent) and certificated Equity Interests of wholly owned Restricted Subsidiaries that are Material
Subsidiaries otherwise required to be pledged pursuant to the Security Agreement to the extent required under clause (¢) above).

Any Domestic Subsidiary (other than an Excluded Subsidiary) that is formed, acquired or designated a Restricted
Subsidiary (or ceases to be an Unrestricted Subsidiary) shall guarantee the Obligations hereunder as soon as practicable, and in any
event, within thirty (30) days (or such longer period as the Administrative Agent may reasonably agree in its sole discretion) of such
formation, acquisition, designation or cessation.

“Collateral Documents™ means the Security Agreement, the Pledge Agreement, the Intellectual Property Security
Agreements, the Intellectual Property Security Agreement Supplements and any other documents delivered to the Administrative
Agent pursuant to Section 6.14, and each of the other agreements, instruments or documents that creates or intends or purports to
create a Lien in favor of the Administrative Agent for the benefit of the Secured Parties.

“Commitment” means a Revolving Credit Commitment, an Extended Revolving Credit Commitments, a Replacement
Revolving Credit Commitment, a Term A Commitment, a Tranche A-1 Term Loan Commitment and/or an Incremental Term Loan
Commitment.

“Committed Borrowing” means a Revolving Credit Borrowing and/or a Term Borrowing, as the context may require.

“Committed Loan” means a Revolving Credit Loan and/or a Term Loan, as the context may require.

“Committed Loan Notice” means a notice of (a) a Committed Borrowing, (b) a conversion of Committed Loans from
one Type to the other, or (¢) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(a), which shall be substantially in the
form of Exhibit A (or such other form as may be approved by the Administrative Agent including any form on an electronic platform
or electronic transmission system as shall be approved by the Administrative Agent), appropriately completed and signed by a
Responsible Officer of the Borrower.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to
time, and any successor statute.

“Communication” has the meaning specified in Section 10.18.

“Compliance Certificate” means a certificate substantially in the form of Exhibit D.

“Consolidated Domestic Assets” means, as of any date of determination, (a) the net book value of all assets of the
Borrower and its Restricted Subsidiaries less (b) the net book value of all assets of Foreign Subsidiaries which are Restricted
Subsidiaries of the Borrower, in each case, on such date determined on a consolidated basis in accordance with GAAP.

“Consolidated EBITDA” means, for any Test Period, the Consolidated Net Income of the Borrower and its Restricted
Subsidiaries for such Test Period:
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(a) increased (without duplication) by the following:

(i) provision for taxes based on income or profits or capital, including, without limitation, state, franchise
and similar taxes and foreign withholding taxes of the Borrower and its Restricted Subsidiaries paid or accrued during such Test
Period, including any penalties and interest relating to any tax examinations, deducted (and not added back) in computing
Consolidated Net Income; plus

(il))  consolidated interest expense of the Borrower and its Restricted Subsidiaries for such Test Period
(including (x) fees paid to lenders in connection with Indebtedness, (y) payments made under any Swap Contracts entered into for
the purpose of hedging interest rate risk and (z) costs of surety bonds in connection with financing activities) and any amortization or
write-off of debt discount or deferred financing costs and commissions, discounts and other fees, costs and expenses and charges
associated with indebtedness during such Test Period net of payments received under any Swap Contracts entered into for the
purpose of hedging interest rate risk, to the extent deducted (and not added back) in computing Consolidated Net Income; plus

(iii) consolidated depreciation and amortization expense of the Borrower and its Restricted Subsidiaries for
such Test Period to the extent the same were deducted (and not added back) in computing Consolidated Net Income; plus

(iv)  any expenses related to the Transactions and any other expenses or charges related to any equity
offering, Investment, Acquisition, Disposition or recapitalization permitted hereunder or the incurrence of Indebtedness permitted to
be incurred under this Agreement (including a refinancing thereof) (in each case, whether or not successful), including (A) such fees,
expenses or charges related to the Loans and any other credit facilities and (B) any amendment or other modification of the Loans
and any other credit facility or issuance of Indebtedness, in each case, deducted (and not added back) in computing Consolidated Net
Income; plus

(v) the amount of any extraordinary loss, charge or expense deducted (and not added back) in computing
Consolidated Net Income; plus

(vi) the amount of any (A) unusual or nonrecurring loss, charge or expense deducted (and not added back) in
computing Consolidated Net Income and (B) restructuring charge or reserve, integration cost or other business optimization expense
or cost associated with establishing new facilities that is deducted (and not added back) in such Test Period in computing
Consolidated Net Income, including any one-time costs incurred in connection with Acquisitions on and after the Initial Restatement
Date, and costs related to the closure and/or consolidation of facilities; provided that the aggregate amount added back pursuant to
this clause (vi)(B) and any increase to Consolidated EBITDA as a result of clause (b) of the definition of Pro Forma Adjustment
(other than as a result of an actual increase in revenues or an actual reduction in costs) for any Test Period shall not exceed 25% of
Consolidated EBITDA for such Test Period (before giving effect to such adjustments); plus

(vii) any other non-cash charges, write-downs, expenses, losses or items reducing Consolidated Net Income
for such Test Period including any impairment charges (including any goodwill or other intangible asset impairment charge or write-
off thereof) or the impact of purchase accounting, (excluding any such non-cash charge, write-down, expense, loss or item to the
extent it represents an accrual or reserve for a cash expenditure for a future Test Period ); plus
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(viii)  the amount of “run-rate” cost savings, operating expense reductions and synergies projected by the
Borrower in good faith and certified by a Responsible Officer of the Borrower in writing to the Administrative Agent to result from
actions either taken or initiated prior to or during the period referred to in clause (y)(1) below (which cost savings and synergies shall
be subject only to certification by a Responsible Officer of the Borrower and shall be calculated on a Pro Forma Basis as though
such cost savings, operating expense reductions and synergies had been realized on the first day of such Test Period), net of the
amount of actual benefits realized prior to or during such Test Period from such actions; provided that (A) a Responsible Officer of
the Borrower shall have certified to the Administrative Agent that (x) such cost savings and synergies are reasonably identifiable and
(y) (1) such actions have been taken or are expected to be taken within twenty-four (24) months after the date of determination to
take such action (and such date of determination has occurred prior to or during the relevant period being measured) and (2) are
expected to result in such projected savings, expense reductions and synergies within such twenty-four (24) month period, (B) no
cost savings, expense reductions or synergies shall be added pursuant to this clause (viii) to the extent duplicative of any expenses or
charges relating to such cost savings that are included in clause (vi) above with respect to such Test Period and (C) the aggregate
amount added back pursuant to this clause (viii) and any increase to Consolidated EBITDA as a result of clause (b) of the Pro Forma
Adjustment (other than as a result of an actual increase in revenues or an actual reduction in costs) for any Test Period shall not
exceed 20% of Consolidated EBITDA for such Test Period (before giving effect to such adjustments); plus

(ix)  cash receipts (or any netting arrangements resulting in reduced cash expenditures) not representing
Consolidated EBITDA or Consolidated Net Income in any Test Period to the extent non-cash gains relating to such income were
deducted in the calculation of Consolidated EBITDA pursuant to paragraph (b) below for any previous Test Period and not added
back; plus

(x) realized foreign exchange losses, including those resulting from the impact of foreign currency changes
on the valuation of assets or liabilities on the balance sheet of the Borrower and its Restricted Subsidiaries to the extent deducted
(and not added back) in the computation of Consolidated Net Income; plus

(x1) net realized losses from Swap Contracts or embedded derivatives that require similar accounting
treatment and the application of Accounting Standard Codification Topic 815 and related pronouncements to the extent deducted
(and not added back) in the computation of Consolidated Net Income; plus

(xii) [Reserved]

(xiii) any (A) non-cash compensation charge or expense arising from any grant of stock, stock options, stock
appreciation rights or other equity based awards and any non-cash deemed finance charges in respect of any pension liabilities or
other provisions and (B) income (loss) attributable to deferred compensation plans or trusts, to the extent deducted (and not added
back) in the computation of Consolidated Net Income; plus

(xiv) any after-tax effect of income (loss) from the early extinguishment or cancellation of Indebtedness or
any obligations under any Swap Contracts or other derivative instruments to the extent deducted (and not added back) in the
computation of Consolidated Net Income; plus
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(xv) accruals and reserves that are established within twelve months after the Restatement Date that are so
required to be established as a result of the Transactions in accordance with GAAP to the extent deducted (and not added back) in
the computation of Consolidated Net Income; plus

xvi) to the extent not included in Consolidated Net Income for such Test Period, proceeds of business
interruption insurance, in an amount actually received during such Test Period (or, to the extent relating to such Test Period, prior to
the earlier of (A) the date on which financial statements have been delivered for the most recently ended fiscal quarter in such Test
Period and (B) the date for which financial statements are required to have been delivered for the most recently ended fiscal quarter
in such Test Period; provided, that amounts not received during such Test Period and included in Consolidated EBITDA for such
Test Period will not be included in Consolidated EBITDA for any subsequent Test Period) and to the extent representing the
earnings for the applicable Test Period that such proceeds are intended to replace; plus

(xvii))  to the extent not otherwise excluded from the Consolidated Net Income of the Borrower and its
Restricted Subsidiaries (A) any expenses and charges that are reimbursed by indemnification or other reimbursement provisions in
connection with any Investment or any sale, conveyance, transfer or other Disposition of assets permitted hereunder and (B) (x) to
the extent covered by insurance and actually reimbursed, or (y) so long as the Borrower has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount is (1) not
denied by the applicable carrier in writing within 180 days and (2) in fact reimbursed within 365 days of the date of such evidence
(with a deduction for any amount so added back to the extent so denied within 180 days or not so reimbursed within such 365 days),
expenses with respect to liability or casualty events or business interruption (provided that, in the case of clause (A) and (B)(x), such
reimbursement is not included in Consolidated Net Income in such Test Period or any subsequent Test Period, and in the case of
clause (B)(y), any such subsequent reimbursement will not be included in Consolidated Net Income in such Test Period or any
subsequent Test Period);

(b) increased or decreased (without duplication) by, as applicable, any adjustments resulting from the application of
Accounting Standards Codification Topic 460 or any comparable regulation;

(c) increased or decreased (to the extent not already included in determining Consolidated EBITDA) by any Pro
Forma Adjustment; and

(d) reduced by any extraordinary, non-recurring or unusual gain, income related to the early extinguishment of
indebtedness, unrealized net gains in the fair market value of any swap agreements, non-cash gains or items of income and foreign
exchange gains.

There shall be included in determining Consolidated EBITDA for any Test Period, without duplication, (a) the
acquired EBITDA of any person, property, business or asset acquired by the Borrower or any Restricted Subsidiary during such Test
Period (but not the acquired EBITDA of any related person, property, business or assets to the extent not so acquired), to the extent
not subsequently sold, transferred or otherwise disposed of by the Borrower or such Restricted Subsidiary during such Test Period,
and the acquired EBITDA of any Unrestricted Subsidiary that is converted into a Restricted Subsidiary during such Test Period,
based on the actual acquired EBITDA of such acquired entity or business or converted Restricted Subsidiary for such Test Period
(including the portion thereof occurring prior to such
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acquisition) and (b) an adjustment in respect of each acquired entity or business equal to the amount of the Pro Forma Adjustment
with respect to such acquired entity or business for such Test Period (including the portion thereof occurring prior to such
acquisition) as specified in a certificate executed by a Responsible Officer and delivered to the Lenders and the Administrative
Agent. For purposes of determining the Consolidated Net Leverage Ratio or the Secured Net Leverage Ratio, there shall be excluded
in determining Consolidated EBITDA for any Test Period the disposed Consolidated EBITDA of or attributable to any person,
property, business or asset (other than an Unrestricted Subsidiary) sold, transferred or otherwise disposed of, closed or classified as
discontinued operations by the Borrower or any Restricted Subsidiary during such Test Period and the Consolidated EBITDA of or
attributable to any Restricted Subsidiary that is converted into an Unrestricted Subsidiary during such Test Period, based on the
actual Consolidated EBITDA of or attributable to such sold entity or business or the actual Consolidated EBITDA of or attributable
to any converted Unrestricted Subsidiary for such Test Period (including the portion thereof occurring prior to such sale, transfer,
disposition or conversion).

“Consolidated Funded Indebtedness” means, as of any date of determination and without duplication, the aggregate
principal amount of all Indebtedness of the Borrower and its Restricted Subsidiaries as of such date, determined on a consolidated
basis, with respect to (a) the outstanding principal amount of all obligations, whether current or long term, for borrowed money,
including, without limitation, (i)(x) the Outstanding Amount of all Loans and (y) the maximum amount of all drawn and
unreimbursed Letters of Credit and letters of credit issued or created for the account of the Borrower or any Restricted Subsidiary
and (ii) all obligations evidenced by bonds, debentures, notes or similar instruments, (b) all obligations for the deferred purchase
price of property or services other than (x) trade payables arising in the ordinary course of business and (y) contingent earn-outs,
hold-backs and other deferred payment of consideration in connection with Permitted Acquisitions, (c) all obligations in respect of
Capitalized Leases and (d) all Guarantees with respect to outstanding Indebtedness of the types specified in clauses (a) through (c)
above of Persons other than the Borrower or any Restricted Subsidiary, in each case with respect to clauses (a) through (c) above,
that would be required to be shown as debt or capital lease obligations on a consolidated balance sheet of the Borrower prepared in
accordance with GAAP.
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“Consolidated Net Income” means, for any period, for the Borrower and its Restricted Subsidiaries determined on a
consolidated basis in accordance with GAAP, the net income of the Borrower and its Restricted Subsidiaries for that period (and in
any event excluding the income (or loss) of any Unrestricted Subsidiary; provided, that amounts included in net income actually
received in cash by the Borrower or its Restricted Subsidiaries as a dividend or similar distribution from an Unrestricted Subsidiary
shall be included).

“Consolidated Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Consolidated Funded
Indebtedness as of such date minus all Unencumbered Cash and Cash Equivalents of the Borrower and its Restricted Subsidiaries as
of such date to (b) Consolidated EBITDA for the Test Period most recently ended on or prior to such date.

“Consolidated Total Assets” means, as of any date of determination, the net book value of all assets of the Borrower
and its Subsidiaries (other than Unrestricted Subsidiaries) on such date determined on a consolidated basis in accordance with GAAP
(calculated in each case as of the most recent date for which there are Available Financial Statements).

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any
agreement, instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management
or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise.

“Controlling” and “Controlled” have meanings correlative thereto.

“Corporate Rating” means, as of any date, the corporate credit and/or corporate family rating assigned by the Rating
Agencies with respect to the Borrower. For purposes of the foregoing: (i) if the ratings established by the Rating Agencies for the
Borrower shall fall within the same Pricing Level, the Applicable Rate and Applicable Fee Rate shall be determined by reference to
such Pricing Level, (ii) if each Rating Agency shall have in effect a rating for the Borrower and such ratings shall fall within
different Pricing Levels, the Applicable Rate and Applicable Fee Rate shall be based on (a) the higher of the two ratings if one rating
is one Pricing Level lower than the other, (b) the Pricing Level that is one Pricing Level below that of the higher rating if one rating
is two Pricing Levels lower than the other and (c) one Pricing Level higher than the lower rating if one rating is more than two
Pricing Levels lower than the other, (iii) if only one Rating Agency shall have in effect a rating for the Borrower, the Applicable
Rate and Applicable Fee Rate shall be determined by reference to the Pricing Level in which such rating falls, (iv) if no Rating
Agency shall have in effect a rating for the Borrower (other than by reason of the circumstances referred to in the penultimate
sentence of this definition), then each Rating Agency shall be deemed to have established a rating in Pricing Level 4, (v) if at any
time an Event of Default has occurred and is continuing, then each Rating Agency shall be deemed to have established a rating in
Pricing Level 4 and (vi) if the ratings established or deemed to have been established by a Rating Agency for the Borrower shall be
changed (other than as a result of a change in the rating system of such Rating Agency), such change shall be effective as of the date
on which it is first announced by the applicable Rating Agency, irrespective of when notice of such change shall have been furnished
by the Borrower to the Administrative Agent. Each change in the Applicable Rate and Applicable Fee Rate shall apply during the
period commencing on the effective date of such change and ending on the date immediately preceding the effective date of the next
such change. If the rating system of any Rating Agency shall change, or if any Rating Agency shall cease to be in the business of
rating
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corporate obligors, the Borrower and the Lenders shall negotiate in good faith to amend the definition of the Applicable Rate and
Applicable Fee Rate to reflect such changed rating system or the unavailability of ratings from such Rating Agency and, pending the
effectiveness of any such amendment, the Applicable Rate and Applicable Fee Rate shall, at the option of the Borrower, be
determined (i) as set forth above using the rating from such Rating Agency most recently in effect prior to such change or cessation
or (ii) disregarding the rating from such Rating Agency.

13

‘Covenant Relief Period” means the period commencing on the Amendment No. 4 Effective Date through the
Covenant Relief Period Termination Date.

“Covenant Relief Period Termination Date” means the date of delivery of the Compliance Certificate pursuant to
Section 6.02(a) for the fiscal quarter ending September 30, 2022 demonstrating compliance for such fiscal quarter with the covenant
set forth in Section 7.12 on such date.

“Credit Agreement Refinancing Facilities” means (a) with respect to any Class of Revolving Credit Commitments or
Revolving Credit Loans, Replacement Revolving Credit Commitments or Replacement Revolving Loans and (b) with respect to any
Class of Term Loans, Refinancing Term Loans.

“Credit Agreement Refinancing Facility Lenders” means a Lender with a Replacement Revolving Credit
Commitment or Refinancing Term Loans.

“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.

“Credit Party” has the meaning specified in Section 9.13.

“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar
debtor relief Laws of the United States or other applicable jurisdictions from time to time in effect.

“Default” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the
passage of time, or both, would be an Event of Default.

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, an interest rate equal
to (i) the Base Rate plus (ii) the Applicable Rate, if any, applicable to Base Rate Loans under the applicable Facility or if not related
to a particular Facility, the highest Applicable Rate then applicable to Base Rate Loans hereunder plus (iii) 2% per annum; provided,
however, that with respect to a Eurodollar Rate Loan or Quoted Rate Loan, the Default Rate shall be an interest rate equal to the
interest rate (including any Applicable Rate) otherwise applicable to such Loan plus 2% per annum, and (b) when used with respect
to Letter of Credit Fees, a rate equal to the Applicable Rate for the Revolving Credit Facility plus 2% per annum.

“Defaulting [ender” means, subject to Section 2.16(b), any Lender that (a) has failed to (i) fund all or any portion of
its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies the
Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii)
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pay to the Administrative Agent, the applicable L/C Issuer, the Swing Line Lender or any other Lender any other amount required to
be paid by it hereunder (including in respect of its participation in Letters of Credit or Swing Line Loans) within two Business Days
of the date when due, (b) has notified the Borrower, the Administrative Agent, any L/C Issuer or the Swing Line Lender in writing
that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such
writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on
such Lender’s determination that a condition precedent to funding (which condition precedent, together with any applicable default,
shall be specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within three Business Days
after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent and the
Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a
Defaulting lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the

Borrower), or (d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor
Relief Law, (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance
Corporation or any other state or federal regulatory authority acting in such a capacity or (iii) become the subject of a Bail-in Action;
provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any Equity Interest in that
Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not
result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow
or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a
Defaulting Lender under any one or more of clauses (a) through (d) above, and of the effective date of such status, shall be

conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section
2.16(b)) as of the date established therefor by the Administrative Agent in a written notice of such determination, which shall be
delivered by the Administrative Agent to the Borrower, each L/C Issuer, the Swing Line Lender and each other Lender promptly
following such determination.

“Designated Non-Cash Consideration” means the fair market value (as determined by the Borrower in good faith) of
non-cash consideration received by the Borrower or a Restricted Subsidiary in connection with a Disposition pursuant to Section
7.05(n0) that is designated as Designated Non-Cash Consideration pursuant to a certificate of a Responsible Officer of the Borrower,
setting forth the basis of such valuation (which amount will be reduced by the amount of cash or Cash Equivalents received in
connection with a subsequent sale or conversion of such Designated Non-Cash Consideration to cash or Cash Equivalents).

13

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (including any Sale and
Leaseback Transaction) of any property by any Person, including (i) any sale, assignment, transfer or other disposal, with or without
recourse, of any notes or accounts receivable or any rights and claims associated therewith, (ii) the issuance of Equity Interests in
any Subsidiary owned directly by the Borrower or a Restricted Subsidiary to a Person other than the Borrower or a Restricted
Subsidiary (other than Disqualified Equity Interests permitted to be issued under Section 7.03 or directors’ qualifying shares and
shares issued to foreign nationals as required under applicable Laws) and (iii) any disposition of property to a Division.

“Disqualified Equity Interest” means any Equity Interest that, by its terms (or by the terms of any security into which
it is convertible or for which it is exchangeable), or upon the
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happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at
the option of the holder thereof, in whole or in part, on or prior to the date that is ninety-one (91) days after the Latest Maturity Date
in effect at the time of issuance of such Equity Interest (except as a result of a change of control or asset sale or as a result of the
bankruptcy, insolvency or similar event of the issuer thereof so long as any rights of the holders thereof upon the occurrence of a
change of control or asset sale event or bankruptcy, insolvency or similar event shall be subject to the prior repayment in full of the
Loans and all other Obligations that are accrued and payable).

“Disqualified Institution” means (a) competitors of the Borrower or any of its Restricted Subsidiaries that are in the
same or a similar line of business and, in each case, identified in writing to the Administrative Agent from time to time, which
identification shall (i) be effective after the third (3'!) Business Day after such list or supplement thereto has been posted to the
Lenders and (ii) not apply retroactively for any purpose, including to disqualify any Persons that have previously acquired an
assignment or participation interest in any Loans and/or Commitments (each such entity, a “Competitor”) and (b) Affiliates of
Competitors to the extent such Affiliates (i) are clearly identifiable on the basis of such Affiliates’ names or designated in writing by
the Borrower from time to time and (ii) are not bona fide debt funds or investment vehicles that are engaged in making, purchasing,
holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of business with
appropriate information barriers in place; provided, however, that a list of Disqualified Institutions identified above shall be made
available to all Lenders upon request to the Administrative Agent (it being understood that the Administrative Agent shall not be
responsible or have any liability for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with Section 10.06
hereof).

“Dividing Person” has the meaning assigned to it in the definition of “Division.”

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among
two or more Persons (whether pursuant to a “plan of division” or similar arrangement), which may or may not include the Dividing
Person and pursuant to which the Dividing Person may or may not survive.

“Dollar” and “$” mean lawful money of the United States.

“Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b)
with respect to any amount denominated in Canadian Dollars, the equivalent amount thereof in Dollars as determined by the
Administrative Agent or the applicable L/C Issuer, as the case may be, at such time on the basis of the Spot Rate (determined in
respect of the most recent Revaluation Date) for the purchase of Dollars with Canadian Dollars.

“Domestic Subsidiary” means any Subsidiary that is organized under the laws of any political subdivision of the
United States.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country
which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA
Member Country which is a Subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.
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“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA
Financial Institution.

“Electronic Copy” has the meaning specified in Section 10.18.
“Electronic Record” has the meaning specified in Section 10.18.
“Electronic Signature” has the meaning specified in Section 10.18.

“Eligible Assignee” means, with respect to any Facility (a) a Lender under such Facility; (b) an Affiliate of a Lender
under such Facility; (c) an Approved Fund; and (d) any other Person approved by (i)(A) the Administrative Agent and (B), with
respect to the Revolving Credit Facility, the L/C Issuers and the Swing Line Lender, and (ii) unless a Payment Default or Bankruptcy
Default has occurred and is continuing at the time of such assignment, the Borrower (each such approval not to be unreasonably
withheld or delayed; provided that the Borrower shall be deemed to have consented to any such assignment unless it shall object
thereto by written notice to the Administrative Agent within ten (10) Business Days after having received notice thereof); provided,
however, that the Borrower’s consent shall not be required for assignments of the Loans to lenders identified by the Administrative
Agent to the Borrower on or prior to the Amendment No. 3 Effective Date during the primary syndication of the Loans, which shall
end on the date that is sixty (60) days after the Amendment No. 3 Effective Date; provided further that notwithstanding the
foregoing, “Eligible Assignee” shall not include (w) the Borrower or any of the Borrower’s Affiliates or Subsidiaries, (x) any
Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would constitute any of the
foregoing Persons described in this clause (x), (y) a natural person or a trust for the benefit of a natural person or (z) any Disqualified
Institution.

“Environmental Laws” means any and all applicable Federal, state, local, and foreign statutes, laws, regulations,
ordinances, judgments, orders, decrees, permits or licenses relating to pollution and the protection of the environment or the release
of any materials into the environment, including those related to hazardous substances or wastes, air emissions and discharges to
waste or public systems.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), of the Borrower, any other Loan Party or any of their respective
Subsidiaries directly or indirectly resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use,
handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the
release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or other consensual
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit
interests in) such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of
capital stock of (or other ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares
of capital stock of (or other ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition
from such Person of such shares (or such other interests), and all of the other ownership or profit interests in such Person (including
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partnership, member or trust interests therein), whether voting or nonvoting, and whether or not such shares, warrants, options, rights
or other interests are outstanding on any date of determination.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with the
Borrower within the meaning of Section 414(b) or (c) of the Code (and, for purposes of provisions relating to Section 412 of the
Code, Sections 414(m) and (o) of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by the Borrower or
any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial
employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section
4062(e) of ERISA; (¢) a complete or partial withdrawal by the Borrower or any ERISA Affiliate from a Multiemployer Plan that
could reasonably be expected to result in a material liability to the Borrower or any ERISA Affiliate; (d) the filing of a notice of
intent to terminate, the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the
commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension
Plan or Multiemployer Plan; (f) the imposition of any material liability under Title IV of ERISA, other than for PBGC premiums due
but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA Affiliate; (g) the determination that any Pension
Plan or Multiemployer Plan is considered an at-risk plan or a plan in endangered or critical status within the meaning of Sections
430, 431 and 432 of the Code or Sections 303, 304 and 305 of ERISA; or (h) a failure by the Borrower or any ERISA Affiliate to
meet all applicable requirements under the Pension Funding Rules in respect of a Pension Plan, whether or not waived, or the failure
by the Borrower or any ERISA Affiliate to make any required contribution to a Multiemployer Plan.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor Person), as in effect from time to time.

“Eurodollar Rate” means,

(a) for any Interest Period with respect to a Eurodollar Rate Loan, the rate per annum equal to the London Interbank
Offered Rate (“LIBOR”) or a comparable or successor rate, which rate is approved by the Administrative Agent, as published on the
applicable Bloomberg screen page (or such other commercially available source providing quotations as may be designated by the
Administrative Agent from time to time) at approximately 11:00 a.m., London time, two Business Days prior to the commencement
of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) with a term equivalent to such
Interest Period; and

(b) for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to LIBOR, at
or about 11:00 a.m., London time, determined two London Banking Days prior to such date for U.S. Dollar deposits with a term of
one month commencing that day; and

(¢) ifthe Eurodollar Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement;
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provided that to the extent a comparable or successor rate is approved by the Administrative Agent in connection herewith,
the approved rate shall be applied in a manner consistent with market practice; provided, further, that to the extent such market
practice is not administratively feasible for the Administrative Agent, such approved rate shall be applied in a manner as otherwise
reasonably determined by the Administrative Agent; provided, further, that it is understood and agreed that all of the terms and
conditions of this definition of “Eurodollar Rate” shall be subject to Section 3.03.

“Eurodollar Rate Loan” means a Committed Loan that bears interest at a rate based on clause (a) (and subject to
clause (c)) of the definition of “Eurodollar Rate.”

“Event of Default” has the meaning specified in Section 8.01.

“Exchange Act” means the Securities Exchange Act of 1934.
“Excluded Assets” means:

(a) (x) any fee-owned real property and (y) any real property leasehold rights and interests (it being understood
there shall be no requirement to obtain any landlord or other third party waivers, estoppels or collateral access letters);

(b) motor vehicles and other assets subject to certificates of title;

(c) letter of credit rights (other than to the extent consisting of supporting obligations that can be perfected solely by
the filing of a Uniform Commercial Code financing statement (it being understood that no actions shall be required to perfect a
security interest in letter of credit rights other than filing of a Uniform Commercial Code financing statement));

(d) commercial tort claims that in the reasonable determination of the Borrower, are not expected to result in a
judgment in excess of $5,000,000;

(e) assets to the extent the pledge thereof or grant of security interests therein (x) is prohibited or restricted by
applicable Law, rule or regulation, (y) would cause the destruction, invalidation or abandonment of such asset under applicable Law,
rule or regulation, or (z) requires any consent, approval, license or other authorization of any third party or Governmental Authority
(excluding any prohibition or restriction that is ineffective under the Uniform Commercial Code);

(f) any governmental licenses or state or local franchises, charters and authorizations, to the extent a security interest
in any such license, franchise, charter or authorization is prohibited or restricted thereby (excluding any prohibition or restriction that
is ineffective under the Uniform Commercial Code);

(g) Excluded Equity Interests;

(h) any lease, license or agreement, or any property subject to a purchase money security interest, Capitalized Lease
obligation or similar arrangement, in each case to the extent that a grant of a security interest therein would violate or invalidate such
lease, license or agreement or purchase money or similar arrangement or create a right of termination in favor of any other party
thereto (other than any Borrower or a Guarantor) after giving effect to the applicable anti-assignment provisions of the Uniform
Commercial Code, other than proceeds and receivables thereof, the assignment of which is expressly deemed effective under the
Uniform Commercial Code notwithstanding such prohibition;
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(1) any assets to the extent a security interest in such assets would result in material adverse Tax consequences as
reasonably determined by the Borrower in consultation with the Administrative Agent;
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(j) any trademark application filed in the U.S. Patent and Trademark Office on the basis of the applicant’s intent-to-
use such trademark, unless and until evidence of use of the trademark has been filed with, and accepted by, the U.S. Patent and
Trademark Office pursuant to Section 1(c) or Section 1(d) of the Lanham Act (15 U.S.C. §1051, et seq.), to the extent that granting a
security interest in such trademark application prior to such filing and acceptance would adversely affect the enforceability or
validity of such trademark application or the resulting trademark registration;

(k) assets where the cost of obtaining a security interest therein is excessive in relation to the practical benefit to the
Lenders afforded thereby as reasonably determined in good faith between the Borrower and the Administrative Agent;

() any property (and any related rights and any related assets) subject to a Sale and Leaseback Transaction
permitted under this Agreement;

(m) notes and other Indebtedness in an aggregate principal amount less than $5,000,000 individually and
$10,000,000 in the aggregate;

(n) any acquired property (including property acquired through Acquisition or merger of another entity) if at the
time of such Acquisition the granting of a security interest therein or the pledge thereof is prohibited by any contract or other
agreement (in each case, not created in contemplation thereof) to the extent and for so long as such contract or other agreement
prohibits such security interest or pledge (excluding any prohibition or restriction that is ineffective under the Uniform Commercial
Code); and

(o)  accounts receivable and related supporting obligations and books and records subject to Liens securing any
Permitted Securitization Facility.

“Excluded Equity Interest” means (a) margin stock, (b) Equity Interests of any Foreign Subsidiary that is not directly
owned by the Borrower or any Loan Party, (c) Equity Interests ordinarily entitled to vote (for U.S. federal income tax purposes) of
any Material Subsidiary that is a wholly-owned Foreign Subsidiary or Foreign Subsidiary Holding Company directly owned by the
Borrower or any other Loan Party in excess of 65% of such Material Subsidiary’s issued and outstanding Equity Interests ordinarily
entitled to vote (for U.S. federal income tax purposes), (d) Equity Interests of any Domestic Subsidiary that is a direct or indirect
subsidiary of a (i) CFC, (ii) Foreign Subsidiary or (iii) Foreign Subsidiary Holding Company, (¢) any Equity Interest to the extent the
pledge thereof would be prohibited by any Law or contractual obligation (excluding any prohibition or restriction that is ineffective
under the Uniform Commercial Code), (f) any Equity Interests with respect to which the Borrower and the Administrative Agent
have reasonably determined that the cost or other consequences (including material adverse Tax consequences) of pledging or
perfecting a security interest in such Equity Interests are excessive in relation to the benefit to the Secured Parties of the security to
be afforded thereby, (g) Equity Interests of any Unrestricted Subsidiary; (h) Equity Interests of any Captive Insurance Subsidiary; (i)
Equity Interests of any not for profit Subsidiary; (j) Equity Interests of any special purpose securitization vehicle (or similar entity);
(k) Equity Interests of any Person other than wholly-owned Subsidiaries to the extent such Person is prohibited by its Organization
Documents from pledging its Equity Interests (excluding any prohibition or restriction that is ineffective under the Uniform
Commercial Code); and (1) any other Equity Interests that constitute Excluded Assets.
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“Excluded Subsidiary” means (a) any Subsidiary that is not a wholly owned Subsidiary of the Borrower, (b) any
Foreign Subsidiary, (¢) any Domestic Subsidiary (i) that is a direct or indirect subsidiary of a CFC or (ii) that is a Foreign Subsidiary
Holding Company, (d) any Subsidiary, including any regulated entity, that is prohibited or restricted by applicable Law or by
contractual obligation existing on the Restatement Date (or, with respect to any Subsidiary acquired by the Borrower or a Restricted
Subsidiary after the Restatement Date (and so long as such contractual obligation was not incurred in contemplation of such
acquisition), on the date such Subsidiary is so acquired) from providing a Guaranty, or if such Guaranty would require governmental
(including regulatory) or third party consent, approval, license or authorization, (¢) any bankruptcy remote special purpose
securitization vehicle (or similar entity), (f) any Captive Insurance Subsidiary designated by the Borrower, (g) any not for profit
Subsidiary, (h) any Immaterial Subsidiary, (i) each Unrestricted Subsidiary, (j) any Restricted Subsidiary acquired pursuant to a
Permitted Acquisition with Indebtedness assumed pursuant to Section 7.03(d) to the extent such Restricted Subsidiary would be
prohibited from providing the Guaranty, or consent would be required (that has not been obtained), pursuant to the terms of such
Indebtedness, (k) any Subsidiary with respect to which the Guaranty would result in material adverse Tax consequences as
reasonably determined by the Borrower in consultation with the Administrative Agent and (1) any other Subsidiary with respect to
which the Administrative Agent and the Borrower reasonably agree that the burden or cost of providing the Guaranty shall outweigh
the benefits to be obtained by the Lenders therefrom.

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation if, and to the extent that, all
or a portion of the Guaranty of such Guarantor of, or the grant by such Guarantor of a security interest to secure, such Swap
Obligation (or any Guaranty thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such Guarantor’s
failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act (determined after
giving effect to Section 14 of the Guaranty and any other “keepwell, support or other agreement” for the benefit of such Guarantor
and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the Guaranty of such Guarantor,
or a grant by such Guarantor of a security interest, becomes effective with respect to such Swap Obligation. If a Swap Obligation
arises under a master agreement governing more than one swap, such exclusion shall apply only to the portion of such Swap
Obligation that is attributable to swaps for which such Guaranty or security interest is or becomes excluded in accordance with the
first sentence of this definition.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, any L/C Issuer or any other recipient
of any payment to be made by or on account of any obligation of the Borrower hereunder, (a) Taxes imposed on or measured by its
net income (however denominated), branch profits Taxes and franchise Taxes imposed on it, in each case, by the jurisdiction (or any
political subdivision thereof) under the laws of which such recipient is organized or in which its principal office is located or in
which it is otherwise doing business (other than jurisdictions in which such Person is doing business solely as a result of this
Agreement, any Letter of Credit, any participation in a Letter of Credit or any Loan made by it) or, in the case of any Lender, in
which its applicable Lending Office is located, (b) any branch profits Taxes imposed by the United States or any similar Tax
imposed by any other jurisdiction in which the Borrower is located, (c) in the case of a Foreign Lender (other than an assignee
pursuant to a request by the Borrower under Section 10.13), any withholding Tax that is imposed on amounts payable to such
Foreign Lender at the time such Foreign Lender becomes a party hereto (or designates a new Lending Office) or is attributable to
such Foreign Lender’s failure or
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inability to comply with Section 3.01(e), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the
time of designation of a new Lending Office (or assignment), to receive additional amounts from the Borrower with respect to such
withholding Tax pursuant to Section 3.01(a), (d) in the case of any Lender other than a Foreign Lender, any backup withholding Tax
that is imposed on amounts payable to such Lender at the time such Lender becomes a party hereto or is attributable to such Lender’s
failure or inability to comply with Section 3.01(e) and (e) any Taxes imposed pursuant to FATCA.

“Existing Credit Agreement” means that certain Second Amended and Restated Credit Agreement dated as of
December 1, 2017 (the “2017 Credit Agreement”) (as amended by Amendment No. 1, dated as of June 11, 2018, as further amended
by Amendment No. 2, dated as of August 26, 2019 and as further amended, restated, supplemented or otherwise modified from time
to time prior to the date hereof), among the Borrower, the lenders party thereto, the L/C issuers party thereto and Bank of America as
administrative agent, an L/C issuer and swing line lender.

“Existing [etters of Credit” means the Letters of Credit set forth on Schedule 1.02.

“Existing Revolving Credit Lender” has the meaning specified in Section +9:241.10(b).

“Existing Revolving Credit [.oans” has the meaning specified in Section +8:2+1.10(b).

“Extended Revolving Credit Commitments™ has the meaning specified in Section 2.17(a).
“Extended Term Loans” has the meaning specified in Section 2.17(a).

“Extending Revolving Credit Lender” has the meaning specified in Section 2.17(a).
“Extending Term Lender” has the meaning specified in Section 2.17(a).
“Extension” has the meaning specified in Section 2.17(a).

“Extension Offer” has the meaning specified in Section 2.17(a).

“Facility” means (a) the Term A Facility, (b) the Tranche A-1 Facility, (c) any other Class of Term Loans or Term
Loan Facility or (d) the Revolving Credit Facility, as the context may require; and “Facilities” means all of them.

“Farm Credit Equities” has the meaning specified in Section 6.13(a).

“Farm Credit Lender” means a lending institution organized and existing pursuant to the provisions of the Farm
Credit Act of 1971, as amended and under the regulation of the Farm Credit Administration.

“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or
successor version that is substantively comparable and not
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materially more onerous to comply with), any current or future regulations or official interpretations thereof and any agreements
entered into pursuant to Section 1471 (b) (1) of the Code and any Laws or official agreement implementing an official governmental
agreement with respect thereto.

“FCPA” means the Foreign Corrupt Practices Act of 1977.

“Federal Funds Rate” means, for any day, the rate per annum calculated by the Federal Reserve Bank of New York
based on such day’s federal funds transactions by depository institutions (as determined in such manner as the Federal Reserve Bank
of New York shall set forth on its public website from time to time) and published on the next succeeding Business Day by the
Federal Reserve Bank of New York as the federal funds effective rate; provided that (a) if such day is not a Business Day, the
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the
next succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate
for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of
America on such day on such transactions as determined by the Administrative Agent.

“Fifth Third” means Fifth Third Bank, National Association.

“Fixed Incremental Amount” has the meaning specified in the definition of “Incremental Cap”.

“Foreign Lender” means any Lender that is resident or organized under the laws of a jurisdiction other than that in
which the Borrower is resident for tax purposes (including such a Lender when acting in the capacity of an L/C Issuer). For purposes
of this definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute a single
jurisdiction.

“Foreign Subsidiary” means any Subsidiary that is organized under the laws of a jurisdiction other than the United
States, a State thereof or the District of Columbia.

“Foreign Subsidiary Holding Company” means any Subsidiary of any Person that (x) has no material assets other than
(1) Equity Interest of one or more Foreign Subsidiaries at least one of which is a “controlled foreign corporation” within the meaning
of Section 957 of the Code and (2) intercompany loans/receivables owed to such Subsidiary by one or more Subsidiaries described in
clause (1), (y) no material liabilities other than those reasonably relating to the assets described in clauses (1) and (2) above and as
contemplated by clause (z) below and (z) is not a guarantor of any Indebtedness of the Borrower or any Subsidiary other than as
permitted pursuant to Section 7.03(t)(iii).

“FRB” means the Board of Governors of the Federal Reserve System of the United States.

“Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with respect to the applicable L/C Issuer,
such Defaulting Lender’s Applicable Percentage of the outstanding L/C Obligations other than L/C Obligations as to which such
Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the
terms hereof, and (b) with respect to the Swing Line Lender, such Defaulting Lender’s Applicable Percentage of Swing Line Loans
other than Swing Line Loans as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders or
Cash Collateralized in accordance with the terms hereof.
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“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or
otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its activities.

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or such other principles as may be approved by a significant segment
of the accounting profession in the United States, that are applicable to the circumstances as of the date of determination,
consistently applied.

“Global Intercompany Note” means the intercompany note, dated as of the Restatement Date, substantially in the
form of Exhibit G executed by the Borrower and each Restricted Subsidiary.

“Governmental Authority” means the government of the United States or any other nation, or of any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra-national bodies such as the European Union or the European Central Bank).

“Granting Lender” has the meaning specified in Section 10.06(g).

“Group Member” means the Borrower and its Restricted Subsidiaries.

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or
having the economic effect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the
“primary obligor”) in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i)
to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to
purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other
obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or
any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary
obligor to pay such Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee
in respect of such Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against loss in
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation of
any other Person, whether or not such Indebtedness or other obligation is assumed by such Person (or any right, contingent or
otherwise, of any holder of such Indebtedness to obtain any such Lien). The amount of any Guarantee shall be deemed to be an
amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by
the guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding meaning.

“Guaranteed Cash Management Agreement” means any Cash Management Agreement that is entered into by and
between any Loan Party or any Restricted Subsidiary and any Cash Management Bank.
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“Guaranteed Hedge Agreement” means any Swap Contract that is entered into by and between any Loan Party or any
Restricted Subsidiary and any Hedge Bank.

“Guaranteed Parties” means, collectively, the Administrative Agent, the Lenders, the L/C Issuers, the Hedge Banks,
the Cash Management Banks, and each co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to
Section 9.05.

“Guarantors” means, each of the existing wholly-owned Domestic Subsidiaries (other than an Excluded Subsidiary)
of the Borrower that is a Material Subsidiary who (i) is a party to the Security Agreement on the Amendment No. 3 Effective Date
and is a party to the Guaranty as of the Amendment No. 3 Effective Date and (ii) following such dates, as applicable, becomes a
Guarantor pursuant to a Guaranty Joinder Agreement or other documentation in form and substance reasonably acceptable to the
Administrative Agent, in each case, together with their respective successors and permitted assigns. In addition, any wholly-owned
Restricted Subsidiary that executes a Guaranty Joinder Agreement and satisfies the Collateral and Guarantee Requirement shall also
be a Guarantor of the Obligations hereunder. Notwithstanding the foregoing, any Subsidiary that is a “Guarantor” of the Senior
Notes, any Incremental Equivalent Debt, Permitted External Refinancing Debt, Credit Agreement Refinancing Indebtedness and/or
any Permitted Refinancing thereof (and successive Permitted Refinancings) shall be a Guarantor of the Obligations hereunder.

“Guaranty” means the Amended and Restated Guaranty, dated as of February 1, 2016, made by the Guarantors in
favor of the Administrative Agent and the Guaranteed Parties, substantially in the form of Exhibit F, as amended and reaffirmed by
the Reaffirmation Agreement, the Amendment No. 1 Reaffirmation Agreement and the Amendment No. 3 Reaffirmation Agreement,
together with each Guaranty Joinder Agreement.

“Guaranty Joinder Agreement” means each Guaranty Joinder Agreement substantially in the form thereof attached to
the Guaranty, executed and delivered by a Guarantor to the Administrative Agent under the Guaranty pursuant to Section 6.14.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances,
wastes or other pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated
biphenyls, radon gas, infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any
Environmental Law.

“Hedge Bank” means any Person that, (a) at the time it enters into a Swap Contract, is a Lender or an Affiliate of a
Lender, (b) at the time it (or its Affiliate) becomes a Lender, is a party to a Swap Contract not prohibited under Article VI or VII or
(c) has entered into a Swap Contract with a Loan Party or any Restricted Subsidiary prior to the Amendment No. 3 Effective Date
and is a Lender of an Affiliate of a Lender on the Amendment No. 3 Effective Date, in each case, in its capacity as a party to such
Swap Contract.

“ICC” has the meaning specified in the definition of “UCP”.
“Immaterial Subsidiary” means any Domestic Subsidiary of the Borrower that is not a Material Subsidiary.
“Increase Effective Date” has the meaning assigned to such term in Section 2.14(b).

“Increase Joinder” has the meaning assigned to such term in Section 2.14(c).
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“Incremental Cap” means the sum of (a) an unlimited amount if, after giving effect to the incurrence of any
Incremental Facilities (which for this purpose will be deemed to include the full amount of any (x) Incremental Revolving Facility or
Incremental Revolving Credit Commitments assuming the full amount of such facility or commitment was drawn or (y) Incremental
Facility consisting of delayed draw facilities) and after giving effect to any Permitted Acquisition, other Investment, or any sale,
transaction or other Disposition or any incurrence of Indebtedness or repayment of Indebtedness consummated concurrently
therewith, the Borrower has, on a Pro Forma Basis, (i) with respect to any secured Incremental Equivalent Debt, a Secured Net
Leverage Ratio equal to or less than 3.50:1.00 and (ii) with respect to any Incremental Facility or Incremental Equivalent Debt, a
Consolidated Net Leverage Ratio equal to or less than 4.50:1.00, in the case of each of clause (a)(i) or (a)(ii), as of the end of the
most recently ended fiscal quarter of the Borrower for which there are Available Financial Statements (such amount, the “Ratio
Incremental Amount”); provided that, for purposes of clauses (a)(i) and (a)(ii), Consolidated Funded Indebtedness shall not take into
account any Unencumbered Cash or Cash Equivalents constituting proceeds of any Loans made under any Incremental
Commitments to be provided on such date and any Incremental Equivalent Debt to be incurred or issued on such date that may
otherwise reduce the amount of Consolidated Funded Indebtedness; provided further that for purposes of this clause (a), if the
proceeds of the relevant Incremental Facility will be applied to finance a Limited Condition Transaction, the Ratio Incremental
Amount will be determined in accordance with Section 1.09 plus (b) the sum of (i) $750,000,000 plus (ii) the aggregate principal
amount of voluntary prepayments of Term Loans made after the Amendment No. 3 Effective Date, except to the extent (x) such
prepayments were funded with the proceeds of long-term Indebtedness or (y) such Loans being repaid were incurred pursuant to the
Ratio Incremental Amount (the “Fixed Incremental Amount”, which shall be reduced by previously used amounts of the Fixed
Incremental Amount for Incremental Facilities and Incremental Equivalent Debt). For the avoidance of doubt, (1) Incremental
Facilities and Incremental Equivalent Debt incurred under clause (b) shall not be subject to any incurrence test set forth in clause (a)
above, (2) Incremental Facilities and Incremental Equivalent Debt incurred under clause (a) shall not reduce the Fixed Incremental
Amount, (3) Incremental Facilities and Incremental Equivalent Debt shall be deemed to be incurred under the Ratio Incremental
Amount to the extent permitted by clause (a) above prior to utilizing any of the Fixed Incremental Amount and (4) the aggregate
principal amount of all Incremental Facilities and Incremental Equivalent Debt shall not exceed the Incremental Cap.

“Incremental Commitments” means Incremental Revolving Credit Commitments and/or the Incremental Term
Commitments.

“Incremental Equivalent Debt” has the meaning assigned to such term in Section 7.03(h).

“Incremental Facility” means any facility established pursuant to Section 2.14.

“Incremental Revolving Credit Commitment” has the meaning assigned to such term in Section 2.14(a).

“Incremental Term Commitments” has the meaning assigned to such term in Section 2.14(a).

“Incremental Term Loans” has the meaning assigned to such term in Section 2.02(c).
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“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following, whether or not
included as indebtedness or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds,
debentures, notes, loan agreements or other similar instruments;

(b) all direct or contingent obligations of such Person arising under letters of credit (including standby and
commercial), bankers’ acceptances, bank guaranties, surety bonds and similar instruments;

(c) net obligations, if any, of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or services (other than accounts
payable incurred in the ordinary course of business);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by
such Person (including indebtedness arising under conditional sales or other title retention agreements), whether or not such
indebtedness shall have been assumed by such Person or is limited in recourse;

(f) Capitalized Leases of such Person;

(g) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of
any Disqualified Equity Interest; and

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

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or joint
venture (other than a joint venture that is itself a corporation or limited liability company) in which such Person is a general partner
or a joint venturer, unless such Indebtedness is expressly made non-recourse to such Person. The amount of any net obligation under
any Swap Contract on any date shall be deemed to be the Swap Termination Value thereof as of such date. The amount of any
Capitalized Lease as of any date shall be deemed to be the amount of Attributable Indebtedness in respect thereof as of such date.
For the avoidance of doubt, any obligations in respect of workers’ compensation claims, early retirement or termination obligations,
pension fund obligations or contributions or similar claims, obligations or contributions or social security or wage taxes shall not
constitute “Indebtedness”.

“Indemnified Taxes” means Taxes (including Other Taxes) other than Excluded Taxes.

“Indemnitees” has the meaning specified in Section 10.04(b).

“Information” has the meaning specified in Section 10.07.
“Initial 2017 Term A Loans” has the meaning specified in the Preliminary Statements.
“Initial 2017 Tranche A-1 Term Loans” has the meaning specified in the Preliminary Statements.

“Initial Restatement Date” means February 1, 2016.
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“Intellectual Property Security Agreements” means the Intellectual Property Security Agreements as such term is
defined in the Security Agreement.

“Intellectual Property Security Agreement Supplements” means the Intellectual Property Security Agreement
Supplements as such term is defined in the Security Agreement.

“Interest Payment Date” means, (a) as to any Eurodollar Rate Loan, the last day of each Interest Period applicable to
such Loan and the Maturity Date of the Facility under which such Loan was made; provided, however, that if any Interest Period for
a Eurodollar Rate Loan exceeds three months, the respective dates that fall every three months after the beginning of such Interest
Period shall also be Interest Payment Dates; (b) as to any Base Rate Loan (including a Swing Line Loan), the last Business Day of
each March, June, September and December and the Maturity Date of the Facility under which such Loan was made (with Swing
Line Loans being deemed made under the Revolving Credit Facility for purposes of this definition); and (c) as to any Quoted Rate
Loan, the last day of the Quoted Rate Period applicable thereto, and the respective dates that fall every three months after the
beginning of such Quoted Rate Period.

“Interest Period” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate
Loan is disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months
thereafter (or, if approved by the applicable Lenders, any period less than one month) (in each case, subject to availability), as
selected by the Borrower in its Committed Loan Notice or such other period of twelve months requested by the Borrower and
consented to by all the Appropriate Lenders; provided that:

(i) any Interest Period that would otherwise end on a day that is not a Business Day shall
be extended to the next succeeding Business Day unless such Business Day falls in another calendar month, in which
case such Interest Period shall end on the next preceding Business Day;

(i) any Interest Period that begins on the last Business Day of a calendar month (or on a
day for which there is no numerically corresponding day in the calendar month at the end of such Interest Period)
shall end on the last Business Day of the calendar month at the end of such Interest Period; and

(iii) no Interest Period shall extend beyond the Maturity Date of the Facility under which
such Loan was made.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such Person, whether by
means of (a) the purchase or other acquisition of Equity Interests or other securities of another Person, (b) a loan, advance or capital
contribution to, Guarantee or assumption of debt of, or purchase or other acquisition of any other debt or equity participation or
interest in, another Person, including any partnership or joint venture interest in such other Person and any arrangement pursuant to
which such Person Guarantees Indebtedness of such other Person, or (c) the purchase or other acquisition (in one transaction or a
series of transactions) of assets of another Person that constitute a business unit. For purposes of covenant compliance, the amount of
any Investment shall be the original cost of such Investment (provided that the amount of any Investment made other than in the
form of cash or Cash Equivalents shall be the fair market value thereof valued at the time of the making thereof); plus the cost of all
additions thereto, net of all actual cash returns on such Investments, whether as principal, interest, profits, distributions or otherwise
(but not in excess of the initial amount of such Investment) but without any adjustments for increases or decreases in value, or write-
ups,
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write-downs or write-offs with respect to such Investment; provided further, that, in the case of Guarantees that constitute
Investments which are not funded, such Investments shall no longer be deemed to be outstanding following the termination of such
Guarantee.

“IRS” means the United States Internal Revenue Service.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives
Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for
interest rate derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor
thereto.

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998 published by the
Institute of International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application, and any other
document, agreement and instrument entered into by the applicable L/C Issuer and the Borrower (or any Restricted Subsidiary) or in
favor of the applicable L/C Issuer and relating to any such Letter of Credit.

“JPMSL” means J.P. Morgan Securities LLC and its successors.

“Junior Financing” has the meaning specified in Section 7.07(a).

“Laws” means, collectively, (a) all international, foreign, Federal, state and local statutes, treaties, regulations,
ordinances, codes and publicly available administrative or judicial precedents or authorities, and all applicable administrative orders,
directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case
having the force of law, and (b) for the purposes of Article II, Article III, Section 10.13 and any related definitions, all of the
foregoing and any related rules and guidelines, including any interpretations thereof by any Governmental Authority charged with
the enforcement, interpretation or administration thereof, in each case whether or not publicly available or having the force of law.

“Latest Maturity Date” means, at any time, the latest maturity or expiration date applicable to any Facility, Loan or
Commitment hereunder at such time.

“Latest Term Loan Maturity Date” means, at any time, the latest maturity date applicable to any Class of Term Loans
hereunder, in each case, as extended in accordance with the terms of this Agreement from time to time.

“L/C Advance” means, with respect to each Revolving Credit Lender, such Revolving Credit Lender’s funding of its
participation in any L/C Borrowing in accordance with its Applicable Revolving Credit Percentage.

“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of Credit which has not
been reimbursed on the date when made or refinanced as a Revolving Credit Borrowing.

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry
date thereof, or the increase of the amount thereof.
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“L/C Issuer” means Bank of America in its capacity as issuer of Letters of Credit hereunder (and, at the option of the
Borrower, any other issuer mutually agreed by the Borrower and the Administrative Agent), or any successor issuer of Letters of
Credit hereunder.

“L/C Obligations” means, as at any date of determination, the aggregate amount available to be drawn under all
outstanding Letters of Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For purposes of
computing the amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in
accordance with Section 1.06. For all purposes of this Agreement, if on any date of determination a Letter of Credit has expired by
its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall
be deemed to be “outstanding” in the amount so remaining available to be drawn.

“Lender” has the meaning specified in the introductory paragraph hereto and includes each Class of Lenders and, as
the context requires, includes the Swing Line Lender.

“Lending Office” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s
Administrative Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the
Administrative Agent, which office may include any Affiliate of such Lender or any domestic or foreign branch of such Lender or
such Affiliate. Unless the context otherwise requires each reference to a Lender shall include its applicable Lending Office.

“Letter of Credit” means any letter of credit issued hereunder providing for the payment of cash upon honoring of a
presentation thereunder and shall include the Existing Letters of Credit. A Letter of Credit may be a commercial letter of credit or a
standby letter of credit.

“Letter of Credit Application” means an application and agreement for the issuance or amendment of a Letter of
Credit in the form from time to time in use by the applicable L/C Issuer.

“Letter of Credit Expiration Date” means the day that is seven days prior to the five year anniversary of the
Amendment No. 3 Effective Date (or, if such day is not a Business Day, the next preceding Business Day); provided with the written
consent of the applicable L/C Issuer, the Letter of Credit Expiration Date with respect to Letters of Credit issued or to be issued by
such L/C Issuer may be seven days prior to the then Latest Maturity Date for the Revolving Credit Facility.

“Letter of Credit Fee” has the meaning specified in Section 2.03(h).

“Letter of Credit Sublimit” means an amount equal to $75,000,000. The Letter of Credit Sublimit is part of, and not in
addition to, the Aggregate Revolving Credit Commitments.

“Leverage Maintenance Covenant” means the financial covenant set forth in Section 7.12.
“LIBOR” has the meaning specified in the definition of “Eurodollar Rate.”

“LIBOR Replacement Date” has the meaning specified in Section 3.03(a).

“LIBOR Screen Rate” means the LIBOR quote on the applicable screen page the Administrative Agent designates to
determine LIBOR (or such other commercially available
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source providing such quotations as may be designated by the Administrative Agent from time to time).
“LIBOR Successor Rate” has the meaning specified in Section 3.03(a).

“LIBOR Successor Rate Conforming Changes” means, with respect to any proposed LIBOR Successor Rate, any
conforming changes to the definition of Base Rate, Interest Period, timing and frequency of determining rates and making payments
of interest and other technical, administrative or operational matters (including, for the avoidance of doubt, the definition of Business
Day, timing of borrowing requests or prepayment, conversion or continuation notices and length of lookback periods) as may be
appropriate, in the discretion of the Administrative Agent, to reflect the adoption and implementation of such LIBOR Successor Rate
and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if
the Administrative Agent determines that adoption of any portion of such market practice is not administratively feasible or that no
market practice for the administration of such LIBOR Successor Rate exists, in such other manner of administration as the
Administrative Agent determines is reasonably necessary in connection with the administration of this Agreement and any other
Loan Document).

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, easement, right-
of-way or other encumbrance on title to real property, lien (statutory or other), charge, or preference, priority or other security
interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever (including any conditional
sale or other title retention agreement and any financing lease having substantially the same economic effect as any of the foregoing).

“Limited Condition Transaction” means any Permitted Acquisition or permitted Investment in any assets, business or
Person, in each case the consummation of which is not conditioned on the availability of, or on obtaining, third party financing.

“Loan” means an extension of credit by a Lender to the Borrower under Article II in the form of a Committed Loan or
a Swing Line Loan (including any Incremental Term Loans, any Extended Term Loans, Refinancing Term Loans, loans made
pursuant to any Incremental Revolving Credit Commitment, loans made pursuant to any Extended Revolving Credit Commitment
and loans made pursuant to any Replacement Revolving Credit Commitment).

“Loan Documents” means this Agreement, each Note, the Guaranty, each Guaranty Joinder Agreement, each Issuer
Document, each Collateral Document, each Additional Credit Extension Amendment, each Increase Joinder, each Extension Offer,
any agreement creating or perfecting rights in Cash Collateral pursuant to the provisions of Section 2.15, the BofA Fee Letter and
any other document or instrument specified as a “Loan Document” under the provisions thereof.

“Loan Parties” means, collectively, the Borrower and each Guarantor.

“London Banking Day” means any day on which dealings in Dollar deposits are conducted by and between banks in
the London interbank eurodollar market.

“Market Intercreditor Agreement” means an intercreditor agreement the terms of which are consistent with market
terms governing security arrangements for the sharing of liens or arrangements relating to the distribution of payments, as applicable,
at the time the intercreditor agreement is proposed to be established in light of the type of Indebtedness subject thereto.

37



“Material Acquisition” means any Permitted Acquisition involving the payment of consideration (including non-cash,
contingent and deferred consideration (including the assumption of any liabilities and obligations under any purchase price
adjustment but excluding earnout or similar payments)) by the Borrower or any of its Restricted Subsidiaries with a fair market value
in excess of $500,000,000 (as determined by the Borrower in good faith upon consummation thereof).

“Material Adverse Effect” means any event, circumstance or condition that has had or could reasonably be expected
to have a material adverse effect upon (a) the operations, business, properties or financial condition of the Borrower and its
Restricted Subsidiaries, taken as a whole, (b) the ability of the Borrower and the Guarantors taken as a whole to perform their
obligations under the Loan Documents or (c) the legality, validity, binding effect or enforceability of the Loan Documents or the
rights and remedies of the Administrative Agent and Lenders thereunder.

“Material Subsidiary” means any direct or indirect Domestic Subsidiary of the Borrower (a) the total assets of which
exceed, as at the end of the most recent fiscal quarter of the Borrower for which there are Available Financial Statements or, in the
case of the consummation of any Permitted Acquisition, as of the end of the fiscal quarter of the Borrower most recently ended prior
to the effective date of such Acquisition for which there are Available Financial Statements (calculated on a pro forma basis taking
into account the consummation of such Permitted Acquisition), 5% of Consolidated Domestic Assets, or (b) that contributed 5% or
more of Consolidated EBITDA in the most recent period of four consecutive fiscal quarters ended of the Borrower for which there
are Available Financial Statements or, in the case of the consummation of any Permitted Acquisition (calculated on a pro forma basis
taking into account the consummation of such Permitted Acquisition) as if such Acquisition occurred on the first day of the four
fiscal quarter period of the Borrower most recently ended for which there are Available Financial Statements; provided, further, that
if the combined (i) total assets of all Immaterial Subsidiaries shall exceed 10% of the Consolidated Domestic Assets as of the end of
the most recently ended fiscal quarter of the Borrower for which there are Available Financial Statements or (ii) contributions of all
Immaterial Subsidiaries shall exceed 10% or more of Consolidated EBITDA at the end of the four fiscal quarter period most recently
ended for which there are Available Financial Statements, the Borrower shall redesignate one or more of such Domestic Subsidiaries
of the Borrower as Material Subsidiaries within ten (10) Business Days after such date, such that only Domestic Subsidiaries as shall
then have combined (x) total assets of less than 10% of the Consolidated Domestic Assets for such fiscal quarter of the Borrower
(based on the most recently Available Financial Statements) or (ii) contributed less than 10% of Consolidated EBITDA for such four
fiscal quarter period of the Borrower (based on the most recently Available Financial Statements) shall constitute Immaterial
Subsidiaries.

“Maturity Date” means (a) with respect to the Revolving Credit Facility (but excluding any Extended Revolving
Credit Commitments and any Loans made pursuant thereto), March 26 2026, (b) with respect to the Term A Loans, March 26 2028,
(c) with respect to the Tranche A-1 Term Loans, March 26 2026, (d) with respect to any other Class of Term Loans or any Credit
Agreement Refinanced Indebtedness, the date specified as the “Maturity Date” therefor in the applicable Additional Credit Extension
Amendment and (e) with respect to any Class of Extended Revolving Credit Commitments, the date specified as the “Maturity Date”
therefor in the applicable Additional Credit Extension Amendment, as the context may require; provided, however, that, in each
case, if such date is not a Business Day, the Maturity Date shall be the next preceding Business Day.

“MLPFS” means Merrill Lynch, Pierce, Fenner & Smith Incorporated and its successors.
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“Moody’s” means Moody’s Investors Service, Inc.
“MUFG” means MUFG Union Bank, N.A. and its successors.

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to
which the Borrower or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has
made or been obligated to make contributions.

“Net Cash Proceeds” means (a) with respect to any proceeds of a Recovery Event or Disposition received or paid to
the account of any Loan Party or any of its Restricted Subsidiaries, the excess, if any, of (i) the sum of any cash and Cash
Equivalents received in connection with such transaction minus (ii) the sum of (A) the principal amount, premium or penalty, if any,
interest and other amounts on any Indebtedness that is secured by the applicable asset and that is required (directly or indirectly) to
be repaid in connection with such transaction (other than Indebtedness under the Loan Documents), (B) the out-of-pocket costs and
expenses incurred by such Loan Party or such Restricted Subsidiary in connection with such transaction, (C) Taxes paid or
reasonably estimated to be payable within 2 years of the date of the relevant transaction as a result of any gain recognized in
connection therewith; provided that, if the amount of any estimated Taxes pursuant to subclause (C) exceeds the amount of Taxes
actually required to be paid in cash in respect of such Recovery Event or Disposition, the aggregate amount of such excess shall
constitute Net Cash Proceeds and (D) amounts which are required to be reserved for on the balance sheet or otherwise required to be
placed in escrow in connection with such transaction unless and until such amounts are no longer required to be subject to a reserve
or are released to any Loan Party or any of its Restricted Subsidiaries; provided, further, that Net Cash Proceeds shall be deemed to
exclude (x) proceeds of business interruption insurance to the extent such proceeds constitute compensation for lost earnings) and (y)
cash receipts from proceeds of insurance or condemnation awards (or payments in lieu thereof) to the extent that such proceeds,
awards or payments are received by any Person in respect of any third party claim against such Person and applied to pay (or to
reimburse such Person for its prior payment of) such claim and the costs and expenses of such Person with respect thereto except to
the extent such Person is contractually entitled to retain such proceeds, awards or payments; and (b) with respect to any sale or
issuance of Equity Interests by the Borrower, any Loan Party or any Restricted Subsidiary or any incurrence or issuance of
Indebtedness by the Borrower, any Loan Party or any Restricted Subsidiary, the excess, if any, of (i) the sum or the cash and Cash
Equivalents received in connection with such transaction, minus (ii) the investment banking fees, underwriting discounts,
commissions, costs and other out-of-pocket fees and expenses (including attorneys’ fees, other customary expenses and brokerage,
consultant, accountant and other customary fees) incurred by such Loan Party or such Restricted Subsidiary in connection with such
transaction.

“Note” means a Revolving Credit Note or a Term Loan Note, as the context may require.

“Notice of Loan Prepayment” means a notice of loan prepayment pursuant to Section 2.05, which, shall be
substantially in the form of Exhibit N or such other form as approved by the Administrative Agent or the Swing Line Lender, as
applicable.

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party
arising under any Loan Document or otherwise with respect to any Loan, Letter of Credit, Guaranteed Cash Management Agreement
or Guaranteed Hedge Agreement, in each case whether direct or indirect (including those acquired by assumption), absolute or
contingent, due or to become due, now existing or hereafter arising and including
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interest and fees that accrue after the commencement by or against any Loan Party or any Affiliate thereof of any proceeding under
any Debtor Relief Laws naming such Person as the debtor in such proceeding, or which would accrue but for the commencement of
such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding; provided that the Obligations
shall exclude any Excluded Swap Obligations.

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.

“Organization Documents” means, (a) with respect to any corporation, the certificate or articles of incorporation and
the bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any
limited liability company, the certificate or articles of formation or organization and operating agreement; and (c) with respect to any
partnership, joint venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of
formation or organization and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation
or organization with the applicable Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any
certificate or articles of formation or organization of such entity.

“Original Closing Date” means May 6, 2014.

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes
that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt
or perfection of a security interest under, or otherwise with respect to any Loan Document other than any such Taxes resulting from
an assignment or participation (other than an assignment pursuant to Section 10.13).

“Qutstanding Amount” means (i) with respect to any Revolving Credit Loans and Swing Line Loans on any date, the
aggregate outstanding principal amount thereof after giving effect to any borrowings and prepayments or repayments of such
Revolving Credit Loans and Swing Line Loans, as the case may be, occurring on such date; (ii) with respect to any Class of Term
Loans on any date, the aggregate outstanding principal amount thereof after giving effect to any borrowings and prepayments or
repayments of such Term Loans, as the case may be, occurring on such date; and (iii) with respect to any L/C Obligations on any
date, the Dollar Equivalent amount of the aggregate outstanding amount of such L/C Obligations on such date after giving effect to
any L/C Credit Extension occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of such
date, including as a result of any reimbursements by the Borrower of Unreimbursed Amounts.
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Participant” has the meaning specified in Section 10.06(d).

“Participant Register” has the meaning specified in Section 10.06(d).

“Patriot Act” has the meaning specified in Section 10.16.

“Payment Default” means the failure of the Borrower to pay any Obligation when due (after giving effect to any
applicable grace periods), whether at stated maturity, by acceleration or otherwise.

“PBGC” means the Pension Benefit Guaranty Corporation.
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“Pension Funding Rules” means the rules of the Code and ERISA regarding minimum required contributions
(including any installment payment thereof) to Pension Plans and set forth in Section 412, 430, 431, 432 and 436 of the Code and
Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA), other
than a Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by the Borrower or any ERISA
Affiliate or to which the Borrower or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple
employer or other plan described in Section 4064(a) of ERISA, has made contributions at any time during the immediately preceding
five plan years.

“Perfection Certificate” means that certain Perfection Certificate, dated as of the Amendment No. 1 Effective Date,
executed and delivered by the Borrower on behalf of the Borrower and each of the other Loan Parties existing on the Amendment
No. 1 Effective Date.

“Permitted Acquisition” means any Acquisition that is permitted by the terms of Section 7.02(e).

“Permitted External Refinancing Debt” means any Indebtedness incurred by the Borrower to refinance all or a portion
of any existing Class of Loans or Commitments in the form of one or more series of debt securities or loans; provided that (i) the
final maturity date of any such Indebtedness shall not be earlier than the Latest Maturity Date of the Class of Loans or Commitments
being refinanced; (ii) the Weighted Average Life to Maturity of such Indebtedness shall be no shorter than the remaining Weighted
Average Life to Maturity of the Class of Loans or Commitments being refinanced, (iii) the terms of such Indebtedness shall not
provide for any scheduled repayment, mandatory redemption, sinking fund obligations or other payment (other than periodic interest
payments) prior to the Latest Maturity Date of the Class of Loans or Commitments being refinanced (other than customary offers to
purchase upon a change of control, asset sale or offers to prepay, redeem, or repurchase based on excess cash flow (in the case of
loans) and customary acceleration rights upon an event of default); (iv) such debt securities or loans shall be unsecured; (v) none of
the obligors or guarantors with respect to such Indebtedness shall be a Person that is not a Loan Party; (vi) the terms and conditions
(excluding any amortization, subordination, pricing, fees, rate floors, discounts, premiums and optional prepayment or redemption
terms) of such Indebtedness, taken as a whole, shall not be materially more favorable to the investors or lenders thereunder than
those applicable to investors or lenders in the Loans or Commitments, except for covenants or other provisions applicable only to
periods after the Latest Maturity Date (provided that a certificate of a Responsible Officer of the Borrower delivered to the
Administrative Agent at least five (5) Business Days prior to the incurrence of such Indebtedness, together with a reasonably detailed
description of the material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the
Borrower has determined in good faith that such terms and conditions satisfy the requirement of this clause (vi) shall be conclusive
evidence that such terms and conditions satisfy such requirement unless the Administrative Agent notifies the Borrower within such
five (5) Business Day period that it disagrees with such determination (including a reasonable description of the basis upon which it
disagrees)); (vii) the aggregate principal amount (or accreted value, if applicable) of such Indebtedness does not exceed the principal
amount (or accreted value, if applicable) of the refinanced Loans except by an amount equal to any accrued and unpaid interest, any
premium or other reasonable amount paid, fees and costs and expenses reasonably incurred, in connection with such refinancing and
by an amount equal to any existing commitments unutilized thereunder; and (viii) substantially concurrently with the incurrence or
issuance of such debt securities or loans, 100% of the Net Cash Proceeds thereof shall be applied
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to repay the refinanced Loans or Commitments, as applicable, including accrued interest, fees, costs and expenses relating thereto.

“Permitted Lines of Business” means, collectively, (a) food services, (b) food-related manufacturing, production and
processing, (c¢) consumer products, (d) private label products, (e) animal feed production and processing, (f) any other business
conducted by the Borrower and its Subsidiaries on the Restatement Date, and (g) any business reasonably related or incidental to any
of the foregoing.

“Permitted Refinancing” means, with respect to any Person, any modification, refinancing, refunding, renewal or
extension of any Indebtedness of such Person; provided that (i) the principal amount (or accreted value, if applicable) thereof does
not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so modified, refinanced, refunded, renewed or
extended except by an amount equal to any accrued and unpaid interest, any premium or other reasonable amount paid, fees and
costs and expenses reasonably incurred, in connection with such modification, refinancing, refunding, renewal or extension and by
an amount equal to any existing commitments unutilized thereunder; (ii) such modification, refinancing, refunding, renewal or
extension has a final maturity date equal to or later than the final maturity date of, and has a Weighted Average Life to Maturity
equal to or longer than the Weighted Average Life to Maturity of, the Indebtedness being modified, refinanced, refunded, renewed or
extended; (iii) if the Indebtedness being modified, refinanced, refunded, renewed or extended is subordinated in right of payment to
the Obligations, such modification, refinancing, refunding, renewal or extension is subordinated in right of payment to the
Obligations on terms at least as favorable, taken as a whole, to the Lenders as those contained in the documentation governing the
Indebtedness being modified, refinanced, refunded, renewed or extended; (iv) if such Indebtedness being modified, refinanced,
refunded, renewed or extended is secured, the terms and conditions relating to collateral of any such modified, refinanced, refunded,
renewed or extended Indebtedness, taken as a whole, are not materially less favorable to the Loan Parties or the Lenders than the
terms and conditions with respect to the collateral for the Indebtedness being modified, refinanced, refunded, renewed or extended,
taken as a whole (and the Liens on any Collateral securing any such modified, refinanced, refunded, renewed or extended
Indebtedness shall have the same (or lesser) priority relative to the Liens on the Collateral securing the Obligations); (v) the terms
and conditions (excluding any amortization, collateral, subordination, pricing, fees, rate floors, discounts, premiums and optional
prepayment or redemption terms) of any such modified, refinanced, refunded, renewed or extended Indebtedness, taken as a whole,
shall not be materially less favorable to the Loan Parties than the Indebtedness being modified, refinanced, refunded, renewed or
extended, except for covenants or other provisions applicable only to periods after the Latest Maturity Date (provided that a
certificate of a Responsible Officer of the Borrower delivered to the Administrative Agent at least five (5) Business Days prior to the
incurrence of such Indebtedness, together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto, stating that the Borrower has determined in good faith that such terms
and conditions satisfy the requirement of this clause (v) shall be conclusive evidence that such terms and conditions satisfy such
requirement unless the Administrative Agent notifies the Borrower within such five (5) Business Day period that it disagrees with
such determination (including a reasonable description of the basis upon which it disagrees)); and (vi) such modification,
refinancing, refunding, renewal or extension is incurred by the Person who is the obligor on the Indebtedness being modified,
refinanced, refunded, renewed or extended.

“Permitted Securitization Facility” means any transaction or series of transactions involving the sale of accounts
receivable (and related supporting obligations and books and records) so long as the Indebtedness thereunder and other payment
obligations with respect thereto are nonrecourse to the Borrower and its Subsidiaries (other than any Special Purpose
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Finance Subsidiary), other than limited recourse provisions that are customary for transactions of such type and do not have the
effect of Guaranteeing the repayment of any such Indebtedness or limiting the loss or credit risk of lenders or purchasers with respect
to payment or performance by the obligors of the accounts receivable so transferred.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA), other than a
Multiemployer Plan, established by the Borrower or, with respect to any such plan that is subject to the Pension Funding Rules
(other than a Multiemployer Plan) or Title IV of ERISA, the Borrower or any ERISA Affiliate.

“Platform™ has the meaning specified in Section 6.02.

“Pledge Agreement” means, collectively, (a) the pledge agreement dated as of the Amendment No. 1 Effective Date
given by the Loan Parties party thereto, as pledgors, to the Administrative Agent to secure the Obligations substantially in the form
of Exhibit J and (b) any other pledge agreement in favor of the Administrative Agent to secure all or some portion of the Obligations
that may be given by any Person pursuant to the terms hereof.

“PNC” means PNC Bank National Association and its successors.

“Pre-Adjustment Successor Rate” has the meaning specified in Section 3.03(a).

“Pro Forma Adjustment” means, for any test period that includes all or any part of a fiscal quarter included in any
period beginning on the date the relevant transaction is consummated and ending on the last day of the fourth full consecutive fiscal
quarter immediately following the date on which such transaction is consummated, with respect to the acquired EBITDA of the
applicable acquired entity or business or converted Restricted Subsidiary or the Consolidated EBITDA of the Borrower, (a) the pro
forma increase or decrease in such acquired EBITDA or such Consolidated EBITDA, as the case may be, that is factually
supportable and is expected to have a continuing impact, in each case as determined on a basis consistent with Article 11 of
Regulation S-X of the Securities Act, as interpreted by the Securities and Exchange Commission, and (b) additional good faith pro
forma adjustments arising out of cost savings initiatives attributable to such transaction and additional costs associated with the
combination of the operations of such acquired entity or business or converted Restricted Subsidiary with the operations of the
Borrower and its Restricted Subsidiaries, in each case being given Pro Forma Effect, that (i) have been realized or (ii) will be
implemented within twenty-four (24) months of such Acquisition and are supportable and quantifiable and expected to be realized
within the succeeding twenty-four (24) months following such implementation and, in each case, including, but not limited to, (w)
reduction in personnel expenses, (x) reduction of costs related to administrative functions, (y) reductions of costs related to leased or
owned properties and (z) reductions from the consolidation of operations and streamlining of corporate overhead) taking into
account, for purposes of determining such compliance, the historical financial statements of the acquired entity or business or
converted Restricted Subsidiary and the consolidated financial statements of the Borrower and its Subsidiaries, assuming such
Permitted Acquisition or Disposition, and all other Permitted Acquisitions or Dispositions that have been consummated during the
period, and any Indebtedness or other liabilities repaid in connection therewith had been consummated and incurred or repaid at the
beginning of such period (and assuming that such Indebtedness to be incurred bears interest during any portion of the applicable
measurement period prior to the relevant Acquisition at the interest rate which is or would be in effect with respect to such
Indebtedness as at the relevant date of determination); provided that, so long as
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such actions are taken during such specified period or such costs are incurred during such specified period, as applicable, for
purposes of projecting such pro forma increase or decrease to such acquired EBITDA or such Consolidated EBITDA, as the case
may be, it may be assumed that such cost savings will be realizable during the entirety of such test period, or such additional costs,
as applicable, will be incurred during the entirety of such test period; provided, further, that (A)(I) the aggregate amount added back
to Consolidated EBITDA pursuant to clause (vi)(B) of the definition thereof and any increase in Consolidated EBITDA as a result of
such Pro Forma Adjustment (other than as a result of an actual increase in revenues or an actual reduction in costs) pursuant to this
clause (b)(A)(I) shall not exceed 25% of total Consolidated EBITDA on a Pro Forma Basis for such test period and (II) the aggregate
amount added back to Consolidated EBITDA pursuant to clause (viii) of the definition thereof and any increase in Consolidated
EBITDA as a result of such Pro Forma Adjustment (other than as a result of an actual increase in revenues or an actual reduction in
costs) pursuant to this clause (b)(A)(II) shall not exceed 20% of total Consolidated EBITDA on a Pro Forma Basis for such test
period, and (B) any such pro forma increase or decrease in Consolidated EBITDA shall be without duplication of cost savings or
additional costs already included in such Consolidated EBITDA.

“Pro Forma Basis” and “Pro Forma Effect” mean, with respect to compliance with any test hereunder for an
applicable period of measurement, that (a) to the extent applicable, the Pro Forma Adjustment shall have been made and (b) any
Investment, Disposition, incurrence or repayment of Indebtedness, Restricted Payment, subsidiary designation (as a Restricted
Subsidiary or an Unrestricted Subsidiary), discontinuance of operations, the incurrence of any Incremental Term Loans or
Incremental Revolving Credit Commitments, or any other event or action requiring or permitting such test to be calculated on a “Pro
Forma Basis” or after giving “Pro Forma Effect” and the following shall be deemed to have occurred as of the first day of the
applicable period of measurement (as of the last date in the case of a balance sheet item) in such test: (i) income statement items
(whether positive or negative) attributable to the property or person subject to such transaction, event or action (A) in the case of a
Disposition of all or substantially all Equity Interests in any Subsidiary of the Borrower or any division, product line, or facility used
for operations of the Borrower or any of its Subsidiaries, shall be excluded, and (B) in the case of a Permitted Acquisition or
Investment described in (b) above, shall be included, (ii) any retirement of Indebtedness, and (iii) any Indebtedness incurred or
assumed by the Borrower and its Restricted Subsidiaries and if such indebtedness has a floating or formula rate, shall have an
implied rate of interest for the applicable period for purposes of this definition determined by utilizing the rate which is or would be
in effect with respect to such Indebtedness as at the relevant date of determination; provided that, without limiting the application of
the Pro Forma Adjustment pursuant to (a) above (and without duplication thereof), the foregoing pro forma adjustments may be
applied to any such test solely to the extent that such adjustments are consistent with the definition of “Consolidated EBITDA” and
give effect to events (including cost savings, operating expense reductions and synergies, but subject to the limitations in the final
proviso of the definition of “Pro Forma Adjustment”) that are (as determined by the Borrower in good faith) (1) (x) directly
attributable to such transaction and expected to be realized within twenty-four (24) months following such transaction or event or
implementation of such action, as applicable, (y) expected to have a continuing impact on the Borrower and its Restricted
Subsidiaries and (z) factually supportable or (2) otherwise consistent with the definition of Pro Forma Adjustment.

“Public Lender” has the meaning specified in Section 6.02.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such
exemption may be amended from time to time.

“Qualified ECP _Guarantor” means, at any time, each Loan Party with total assets exceeding $10,000,000 or that
qualifies at such time as an “eligible contract participant” under
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the Commodity Exchange Act and can cause another person to qualify as an “eligible contract participant” at such time under
§la(18)(A)(v)(II) of the Commodity Exchange Act.

“Quoted Rate” means, for a Quoted Rate Period, the per annum rate quoted by 100% of the Term A Lenders, in their
sole discretion, pursuant to Section 2.02(b)(ii).

“Quoted Rate Loan” means a Committed Loan for Term A Loans which bears interest at a rate determined by
reference to the Quoted Rate.

“Quoted Rate Period” means, relative to any Quoted Rate Loan, the period beginning on (and including) the date on
which such Quoted Rate Loan is made, or converted into, a Quoted Rate Loan and ending on the Maturity Date of the Term A
Loans; provided, however, in no event shall the Quoted Rate Period be less than one (1) year.

“Rabobank™ means Codperatieve Rabobank U.A., New York Branch.
“Rating Agency” means each of S&P and Moody’s.

“Ratio Incremental Amount” has the meaning specified in the definition of “Incremental Cap”.

“Reaffirmation Agreement” means that certain Reaffirmation Agreement executed by the Guarantors (as of the
Restatement Date) pursuant to which such Guarantors reaffirm their obligations under the Guaranty, which shall be substantially in
the form of Exhibit I.

“Recovery Event” means the receipt by the Borrower or any of its Domestic Subsidiaries of any cash insurance
proceeds or condemnation award payable by reason of theft, loss, physical destruction or damage, taking or similar event with
respect to any of their respective property or assets.

“Refinancing Term Loans” means one or more new Classes of Term Loans that result from an Additional Credit
Extension Amendment in accordance with Section 2.18.

“Refinanced Term Loans” has the meaning specified in Section 2.18.

“Register” has the meaning specified in Section 10.06(c).

“Registered Public Accounting Firm” has the meaning specified in the Securities Laws and shall be independent of
the Borrower as prescribed in the Securities Laws.

“Related Adjustment” means, in determining any LIBOR Successor Rate, the first relevant available alternative set
forth in the order below that can be determined by the Administrative Agent applicable to such LIBOR Successor Rate:

(A) the spread adjustment, or method for calculating or determining such spread adjustment, that has been selected
or recommended by the Relevant Governmental Body for the relevant Pre-Adjustment Successor Rate (taking into account
the interest period, interest payment date or payment period for interest calculated and/or tenor thereto) and which adjustment
or method (x) is published on an information service as selected by the Administrative Agent from time to time in its
reasonable discretion or (y) solely with respect to Term SOFR, if not currently published, which was previously so
recommended for Term SOFR and published on an information service acceptable to the Administrative Agent; or
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(B)  the spread adjustment that would apply (or has previously been applied) to the fallback rate for a derivative
transaction referencing the ISDA Definitions (taking into account the interest period, interest payment date or payment period
for interest calculated and/or tenor thereto).

“Related Business” means any business which is the same as or related, ancillary or complementary to, or a
reasonable extension or expansion of, any of the businesses of the Borrower and its Restricted Subsidiaries on the Restatement Date.

“Related Business Assets” means any property, plant, equipment or other assets (excluding assets that are qualified as
current assets under GAAP) to be used or useful by the Borrower or a Restricted Subsidiary in a Related Business or capital
expenditures relating thereto.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers,
employees, agents, trustees and advisors of such Person and of such Person’s Affiliates.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or
a committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York.

“Relevant Transaction” has the meaning specified in Section 2.05(b)(iii).

“Replaced Revolving Credit Commitments™ has the meaning specified in Section 2.18(a).

“Replacement Revolving Credit Commitments” means one or more new Classes of Revolving Credit Commitments
established pursuant to an Additional Credit Extension Amendment in accordance with Section 2.18.

“Replacement Revolving Lender” means a Revolving Credit Lender with a Replacement Revolving Credit
Commitment or an outstanding Replacement Revolving Loan.

“Replacement Revolving Loans” means Revolving Credit Loans made pursuant to Replacement Revolving Credit
Commitments.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30
day notice period has been waived.

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of Term Loans or
Revolving Credit Loans, a Committed Loan Notice, (b) with respect to an L/C Credit Extension, a Letter of Credit Application, and
(c) with respect to a Swing Line Loan, a Swing Line Loan Notice.

“Required Lenders” means, as of any date of determination, Lenders holding more than 50% of the sum of the (a)
Total Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and funded participation in L/C
Obligations and Swing Line Loans being deemed “held” by such Revolving Credit Lender for purposes of this definition) and (b)
aggregate unused Commitments; provided that any Commitments or Loans held by Defaulting Lenders shall be excluded for
purposes of making a determination of Required Lenders, and the amount of any participation in any Swing Line Loan and
Unreimbursed Amounts that a Defaulting Lender has failed to fund that have not been reallocated to and funded by another Lender,
shall be deemed to be held by the Lender that is the
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Swing Line Lender or the applicable L/C Issuer, as the case may be, for purposes of making a determination of Required Lenders.

“Required Revolving Lenders” means, as of any date of determination, Revolving Credit Lenders holding more than
50% of the sum of (a) the Total Revolving Credit Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk
participation and funded participation in L/C Obligations and Swing Line Loans being deemed “held” by such Revolving Credit
Lender for purposes of this definition) and (b) aggregate unused Revolving Credit Commitments; provided that any Commitments or
Loans held by Defaulting Lenders shall be excluded for purposes of making a determination of Required Revolving Lenders, and the
amount of any participation in any Swing Line Loan and Unreimbursed Amounts that a Defaulting Lender has failed to fund that
have not been reallocated to and funded by another Lender, shall be deemed to be held by the Lender that is the Swing Line Lender
or the L/C Issuer, as the case may be, for purposes of making a determination of Required Revolving Lenders.

“Required Term Loan Lenders” means, as of any date of determination, with respect to Lenders of any Class of Term
Loans, Lenders holding more than 50% of such Class of Term Loans on such date; provided that the portion of such Class of Term
Loans held by any Defaulting Lender shall be excluded for purposes of making a determination of Required Term Loan Lenders.

“Rescindable Amount” has the meaning specified in Section 2.12(b)(ii).

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK
Resolution Authority.

“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer, executive vice
president, senior vice president, vice president, assistant treasurer or controller of a Loan Party; provided, solely for purposes of the
delivery of incumbency certificates pursuant to Section 4.01, the secretary or any assistant secretary of a Loan Party and, solely for
purposes of notices given to Article II, any other officer or employee of the applicable Loan Party so designated by any of the
foregoing officers in a notice to the Administrative Agent or any other officer or employee of the applicable Loan Party designated
in or pursuant to an agreement between the applicable Loan Party and the Administrative Agent. Any document delivered hereunder
that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized by all necessary
corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively
presumed to have acted on behalf of such Loan Party.

“Restatement Date” means the first date on which all of the conditions precedent in Section 4.01 are satisfied or
waived in accordance with Section 10.01.

“Restatement Date Revolving Credit Lender” has the meaning specified in Section 10.21.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with
respect to any Equity Interest of the Borrower or any Restricted Subsidiary, or any payment (whether in cash, securities or other
property), including any sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition,
cancellation or termination of any such Equity Interest, or on account of any return of capital to the Borrower’s or any Restricted
Subsidiary’s stockholders, partners or members (or the equivalent Person thereof).
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“Restricted Subsidiaries” means each Subsidiary of the Borrower that is not an Unrestricted Subsidiary.

“Revaluation Date” means, with respect to any Letter of Credit, each of the following: (a) each date of issuance of a
Letter of Credit denominated in Canadian Dollars, (b) each date of an amendment of any such Letter of Credit having the effect of
increasing the amount thereof, (¢) each date of any payment by the applicable L/C Issuer under any Letter of Credit denominated in
Canadian Dollars, and (d) such additional dates as the Administrative Agent or the applicable L/C Issuer shall determine or the
Required Revolving Lenders shall require.

“Revolving Credit Arrangers” means, collectively, Bank of America, JPMSL, WEFES, Truist Securities, BMOCM,
Capital One, MUFG, PNC, Bank of the West, CoBank, Fifth Third, Rabobank and TD Bank in their capacities as joint lead arrangers
and/or joint bookrunners, as applicable.

“Revolving Credit Borrowing” means a borrowing consisting of simultaneous Revolving Credit Loans of the same
Type and, in the case of Eurodollar Rate Loans, having the same Interest Period made by each of the Revolving Credit Lenders

pursuant to Section 2.01(a).

“Revolving Credit Commitment” means, as to each Revolving Credit Lender, its obligation to (a) make Revolving
Credit Loans to the Borrower pursuant to Section 2.01 (including loans made pursuant to any Incremental Revolving Credit
Commitment, loans made pursuant to any Replacement Revolving Credit Commitment and loans made pursuant to any Extended
Revolving Credit Commitment), (b) purchase participations in L/C Obligations, and (c) purchase participations in Swing Line Loans,
in an aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on
Schedule 2.01 under the caption “Revolving Credit Commitment” or in the Assignment and Assumption pursuant to which such
Lender becomes a party hereto or in any documentation executed by such Lender pursuant to Section 2.14, Section 2.17 or Section
2.18, as applicable, as such amount may be adjusted from time to time in accordance with this Agreement.

“Revolving Credit Exposure” means, as to any Lender at any time, the aggregate principal amount at such time of its
outstanding Revolving Credit Loans and such Lender’s participation in L/C Obligations and Swing Line Loans at such time.

“Revolving Credit Facility” means, at any time, the aggregate amount of the Revolving Credit Lenders’ Revolving
Credit Commitments (including any Extended Revolving Credit Commitments and any Replacement Revolving Credit
Commitments) at such time.

“Revolving Credit Lender” means, as of any date of determination, a Lender with a Revolving Credit Commitment or,
if the Revolving Credit Commitments have terminated or expired, a Lender with Revolving Credit Exposure.

“Revolving Credit Loan” has the meaning specified in Section 2.01.

“Revolving Credit Note” means a promissory note made by the Borrower in favor of a Revolving Credit Lender
evidencing Revolving Credit Loans made by such Lender, substantially in the form of Exhibit C-1.

“S&P” means Standard & Poor’s Financial Services LLC.

“Sale and Leaseback Permitted Amount” means, on any date and without duplication, in respect of any Sale and
Leaseback Transaction, the net present value (discounted

48



using (x) the cost of debt stated in the lease or (y) if no such cost is stated in the lease, the Base Rate plus the Applicable Rate in
effect on the date of such Sale and Leaseback Transaction) of the obligations of the lessee for rental payments during the then
remaining term of any applicable lease.

“Sale and Leaseback Transaction” means any arrangement, directly or indirectly, whereby a seller or transferor shall
sell or otherwise transfer any real or personal property and then or thereafter lease, or repurchase under an extended purchase
contract, conditional sales or other title retention agreement, the same or similar property.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time
to time by (a) the U.S. government, including those administered by OFAC or the U.S. Department of State, or (b) the United
Nations Security Council, the European Union, any EU member state or Her Majesty’s Treasury of the United Kingdom.

“Sanctioned Country” means, at any time, a country or territory which is itself the subject or target of any Sanctions
(at the time of this Agreement, Crimea, Cuba, Iran, North Korea and Syria).

“Sanctioned Person” means, at any time, any person that is the target of Sanctions, including (a) any Person listed in
any Sanctions-related list of designated Persons maintained by OFAC or the U.S. Department of State, or by the United Nations
Security Council, the European Union, any EU member state or Her Majesty's Treasury of the United Kingdom, (b) any Person
located, organized or resident in a Sanctioned Country or (c) any Person directly or indirectly owned or controlled by any such
Person or Persons described in the foregoing clauses (a) and (b).

“Scheduled Unavailability Date” has the meaning specified in Section 3.03.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its
principal functions.

“Secured Net Leverage Ratio” means, as of any date of determination, the ratio of (a) secured Consolidated Funded
Indebtedness as of such date minus all Unencumbered Cash and Cash Equivalents of the Borrower and its Restricted Subsidiaries as
of such date to (b) Consolidated EBITDA for the Test Period most recently ended on or prior to such date.

“Secured Obligations™ has the meaning assigned to such term in the Security Agreement.

“Secured Parties” means, collectively, the Administrative Agent, the Lenders, the L/C Issuers, the Hedge Banks, the
Cash Management Banks, each co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to Section
9.05, and other Persons the Obligations owing to which are or are purported to be secured by the Collateral under the terms of the
Collateral Documents.

“Securities Laws” means the Securities Act of 1933, the Exchange Act, Sarbanes-Oxley Act of 2002 and the
applicable accounting and auditing principles, rules, standards and practices promulgated, approved or incorporated by the SEC or
the Public Company Accounting Oversight Board, as each of the foregoing may be amended and in effect on any applicable date
hereunder.
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“Security Agreement” means, collectively, (a) the security agreement dated as of the Amendment No. 1 Effective
Date given by the Loan Parties party thereto, as grantors, to the Administrative Agent to secure the Obligations substantially in the
form of Exhibit K and (b) any other security agreement in favor of the Administrative Agent to secure all or some portion of the
Obligations that may be given by any Person pursuant to the terms hereof.

“Senior Notes” means, collectively, (i) the 2024 Notes, (ii) the 2028 Notes and (iii) any additional amounts issued
pursuant to a supplemental indenture to the Base Indenture after the Amendment No. 3 Effective Date to the extent such additional
amounts are permitted to be incurred under this Agreement.

“SOFR” with respect to any Business Day means the secured overnight financing rate published for such day by the
Federal Reserve Bank of New York, as the administrator of the benchmark (or a successor administrator) on the Federal Reserve
Bank of New York’s website (or any successor source) at approximately 8:00 a.m. (New York City time) on the immediately
succeeding Business Day and, in each case, that has been selected or recommended by the Relevant Governmental Body.

“Solvent” and “Solvency” mean, with respect to any Person on any date of determination, that on such date (a) the
fair value of the property of such Person is greater than the total amount of debt and liabilities, including direct, subordinated or
contingent liabilities or otherwise, of such Person, (b) the present fair salable value of the assets of such Person is not less than the
amount that will be required to pay the probable liability of such Person on its debts and other liabilities, direct, senior, subordinated,
contingent or otherwise, as they become absolute and matured, (c) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as they mature, (d) such Person is not engaged
in business or a transaction, and is not about to engage in business or a transaction, for which such Person’s property would
constitute an unreasonably small capital, and (e) such Person is able to pay its debts and liabilities, direct, senior, subordinated,
contingent or otherwise, and other commitments as they become absolute and mature. The amount of contingent liabilities at any
time shall be computed as the amount that, in the light of all the facts and circumstances existing at such time, represents the amount
that can reasonably be expected to become an actual or matured liability.

“SPC” has the meaning specified in Section 10.06(g).

“Special Purpose Finance Subsidiary” means any Subsidiary of the Borrower created solely for the purpose of, and
whose sole activity shall consist of, acquiring and financing accounts receivable of the Borrower and its Subsidiaries pursuant to a
Permitted Securitization Facility.

“Specified Loan Party” means any Loan Party that is not an “eligible contract participant” under the Commodity
Exchange Act (determined prior to giving effect to Section 14 of the Guaranty.

“Spot Rate” for Canadian Dollars means the rate determined by the Administrative Agent or an L/C Issuer, as
applicable, to be the rate quoted by the Person acting in such capacity as the spot rate for the purchase by such Person of Canadian
Dollars with Dollars, or Dollars with Canadian Dollars, as applicable, through its principal foreign exchange trading office at
approximately 11:00 a.m. on the date two Business Days prior to the date as of which the foreign exchange computation is made;
provided that the Administrative Agent or such L/C Issuer may obtain such spot rate from another financial institution designated by
the Administrative Agent or such L/C Issuer if the Person acting in such capacity does not have as of
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the date of determination a spot buying rate for Canadian Dollars or Dollars, as applicable; and provided further that such L/C Issuer
may use such spot rate quoted on the date as of which the foreign exchange computation is made in the case of any Letter of Credit
denominated in Canadian Dollars.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business
entity of which a majority of the shares of securities or other interests having ordinary voting power for the election of directors or
other governing body (other than securities or interests having such power only by reason of the happening of a contingency) are at
the time beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through one or more
intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall
refer to a Subsidiary or Subsidiaries of the Borrower.

“Swap Contract” means any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate
transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or
bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions,
cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any
of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is governed by or
subject to any master agreement entered into by the Borrower or any Subsidiary; provided, that any and all such transactions, and the
related confirmations, which are subject to the terms and conditions of, or governed by, the same master agreement, including any
form of master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign
Exchange Master Agreement, or any other form of master agreement (any such master agreement, together with any related
schedules, a “Master Agreement”), shall be deemed to be a single Swap Contract to the extent such transactions and related
confirmations are subject to legally enforceable netting agreements.

“Swap Obligations” means with respect to any Guarantor any obligation to pay or perform under any agreement,
contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act.

“Swap Termination Value” means, in respect of any Swap Contract, after taking into account the effect of any legally
enforceable netting agreement relating to such Swap Contract, (a) for any date on or after the date such Swap Contract has been
closed out and termination value determined in accordance therewith, such termination value, and (b) for any date prior to the date
referenced in clause (a), the amount determined as the mark-to-market value for such Swap Contract (or, if applicable, the net
aggregate mark-to-market value of all transactions constituting such Swap Contract), as determined based upon one or more mid-
market or other readily available quotations provided by any recognized dealer in such type of Swap Contract (which may include a
Lender or any Affiliate of a Lender).

“Swing Line” means the revolving credit facility made available by the Swing Line Lender pursuant to Section 2.04.

“Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuant to Section 2.04.

“Swing Line Lender” means Bank of America in its capacity as provider of Swing Line Loans, or any successor
swing line lender hereunder.
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“Swing Line Loan” has the meaning specified in Section 2.04(a).

“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to Section 2.04(b), which, shall be
substantially in the form of Exhibit B or such other form as approved by the Administrative Agent (including any form of an
electronic platform or electronic transmission system as shall be approved by the Administrative Agent) appropriately completed and
signed by a Responsible Officer of the Borrower.

“Swing Line Sublimit” means an amount equal to the lesser of (a) $50,000,000 and (b) the Aggregate Revolving
Credit Commitments. The Swing Line Sublimit is part of, and not in addition to, the Aggregate Revolving Credit Commitments.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other
charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“TD Bank” means TD Bank, N.A. and its successors.

“Term A Arrangers” means, collectively, Bank of America and CoBank, in their capacities as joint lead arrangers.

“Term A Commitment” means as to each Lender, its obligation to make (or continue, as applicable) Term A Loans to
the Borrower pursuant to Section 2.01(b)(i), in an aggregate principal amount at any one time outstanding not to exceed the amount
set forth opposite such Lender’s name on Schedule 2.01(b)(i) under the caption “Term A Commitment” or opposite such caption in
the Assignment and Assumption pursuant to which such Term A Lender becomes a party hereto, as applicable, as such amount may
be adjusted from time to time in accordance with this Agreement. The aggregate principal amount of the Term A Commitments of
all of the Term A Lenders as in effect on the Amendment No. 3 Effective Date is $500,000,000.

“Term A Facility” means, at any time, (a) on or prior to the Amendment No. 3 Effective Date, the aggregate amount
of the Term A Commitments at such time and (b) thereafter, the aggregate principal amount of the Term A Loans of all Term A
Lenders outstanding at such time.

“Term A Lender” means (a) at any time on or prior to the Amendment No. 3 Effective Date, any Lender that has a
Term A Commitment at such time and (b) at any time after the Amendment No. 3 Effective Date, any Lender that holds Term A
Loans at such time.

“Term A Loan” has the meaning specified in Section 2.01(b)(i).

“Term Borrowing” means a borrowing consisting of simultaneous Term Loans of the same Type and, in the case of
Eurodollar Rate Loans or Quoted Rate Loans, having the same Interest Period or Quoted Rate Period, respectively, made by each of
the Term Lenders under the applicable Facility pursuant to Section 2.01(b) or 2.01(c).

“Term Lender” means, as of any date of determination, a Term A Lender, a Tranche A-1 Term Lender, an Extending
Term Lender or a Lender holding an Incremental Term Commitment, Incremental Term Loans, or Refinanced Term Loans, as the
context may require.
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“Term Loan” means any Term A Loan, any Tranche A-1 Term Loan, any Incremental Term Loan, any Refinanced
Term Loan or any Extended Term Loan, as the context may require.

“Term Loan Note” means a promissory note made by the Borrower in favor of a Term Loan Lender evidencing Term
Loans made by such Lender, substantially in the form of Exhibit C-2.

“Term SOFR” means the forward-looking term rate for any period that is approximately (as determined by the
Administrative Agent) as long as any of the Interest Period options set forth in the definition of “Interest Period” and that is based on
SOFR and that has been selected or recommended by the Relevant Governmental Body, in each case as published on an information
service as selected by the Administrative Agent from time to time in its reasonable discretion.

“Test Period” means a period of four consecutive fiscal quarters of the Borrower and its Restricted Subsidiaries.

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all L/C Obligations.

“Total Pro Rata Outstandings” means the Total Revolving Credit Outstandings and the Outstanding Amount of Term
A Loans and Tranche A-1 Term Loans.

“Total Revolving Credit Outstandings” means the aggregate Outstanding Amount of all Revolving Credit Loans,
Swing Line Loans and L/C Obligations.

“Tranche A-1 Arrangers” means, collectively, Bank of America, JPMSL, WFS, Truist Securities, BMOCM, Capital
One, MUFG, PNC, Bank of the West, CoBank, Fifth Third, Rabobank and TD Bank in their capacities as joint lead arrangers and/or

joint bookrunners, as applicable.

“Tranche A-1 Facility” means, at any time the aggregate principal amount of the Tranche A-1 Term Loans of all
Tranche A-1 Term Lenders outstanding at such time.

“Tranche A-1 Term Lender” means a Lender with an outstanding Tranche A-1 Term Loan.

“Tranche A-1 Term Loans” has the meaning specified in Section 2.01(b)(ii).

“Tranche A-1 Term Loan Commitment” means as to each Lender, its obligation to make (or continue, as applicable)
Tranche A-1 Term Loans to the Borrower pursuant to Section 2.01(b)(ii), in an aggregate principal amount at any one time
outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule 2.01(b)(ii) under the caption “Tranche A-1
Term Loan Commitment” or opposite such caption in the Assignment and Assumption pursuant to which such Tranche A-1 Term
Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this Agreement.
The aggregate principal amount of the Tranche A-1 Term Loan Commitments of all of the Tranche A-1 Term Lenders as in effect on
the Amendment No. 3 Effective Date is $930,000,000.

“Transactions” means: (a) the execution and delivery of this Agreement and the other Loan Documents and the
funding of the Loans on the Restatement Date; and (b) the
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transactions related to the foregoing, including the payment of all fees, costs and expenses incurred in connection with the
transactions described in the foregoing provisions of this definition.

“Trigger Quarter” means a fiscal quarter in which the Borrower has consummated a Material Acquisition; provided
that, following the occurrence of a Trigger Quarter, no subsequent Trigger Quarter shall be deemed to have occurred or to exist for
any reason unless and until the Consolidated Net Leverage Ratio is less than or equal to 4.50 to 1.00 as of the end of any fiscal
quarter following the occurrence of such initial Trigger Quarter; provided further that no more than two Trigger Quarters shall occur
during the term of this Agreement; provided further that no Trigger Quarter shall be deemed to occur or to exist for any reason
during the Covenant Relief Period.

“Truist Securities” means Truist Securities, Inc. and its successors.

“Type” means, with respect to any Loan, its character as a Base Rate Loan, a Eurodollar Rate Loan or Quoted Rate
Loan.

“UCP” means, with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits,
International Chamber of Commerce (“ICC”) Publication No. 600 (or such later version thereof as may be in effect at the time of
issuance).

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as
amended from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject to IFPRU
11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority,
which includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution.

“Unaudited Financial Statements” means the unaudited consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of the Borrower and its Subsidiaries for the fiscal quarters ended March 31, 2020, June 30, 2020
and September 30, 2020, together with the corresponding periods in the prior year.

“Unencumbered Cash and Cash Equivalents” means, with respect to any Person, the cash or Cash Equivalents owned
by such Person (excluding assets of any retirement plan) which (a) are not the subject of any Lien or other arrangement with any
creditor to have its claim satisfied out of such cash or Cash Equivalents prior to the general creditors of such Person (other than
banker’s liens, rights of set-off or similar rights or remedies as to deposit accounts or securities accounts in which such cash or Cash
Equivalents are held), and (b) if not cash, may be converted to cash within thirty (30) days.

“Unfunded Pension Liability” means the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of
ERISA, over the current value of that Pension Plan’s assets, determined in accordance with the assumptions used for funding the
Pension Plan pursuant to Section 412 of the Code for the applicable plan year.

“Unrestricted Subsidiaries” means (a) as of the Restatement Date, the Subsidiaries listed on Schedule 1.01(A), (b)
each Subsidiary of the Borrower designated by the Borrower as an “Unrestricted Subsidiary” pursuant to Section 6.15 and (c¢) any
Subsidiary of an Unrestricted
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Subsidiary (in each case, unless such Subsidiary is no longer a Subsidiary of the Borrower or is subsequently designated as a
Restricted Subsidiary pursuant to this Agreement).

“United States” and “U.S.” mean the United States of America.
“Unreimbursed Amount” has the meaning specified in Section 2.03(c)(i).

“Voting Participant™ has the meaning specified in Section 10.06(e).
“Voting Participant Notification™ has the meaning specified in Section 10.06(e).

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years
(and/or portion thereof) obtained by dividing: (a) the sum of the products obtained by multiplying (i) the amount of each then
remaining installment, sinking fund, serial maturity or other required payments of principal, including payment at final maturity, in
respect thereof, by (ii) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making
of such payment by (b) the then outstanding principal amount of such Indebtedness.

“WEFS” means Wells Fargo Securities, LLC and its successors.

“Withholding Agent” means the Administrative Agent and/or any Loan Party.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

1.02  Other Interpretive Provisions. With reference to this Agreement and each other Loan Document, unless
otherwise specified herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be
construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i) any definition of or
reference to any agreement, instrument or other document (including any Organization Document) shall be construed as referring to
such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or modifications set forth herein or in any other Loan Document), (ii) any reference
herein to any Person shall be construed to include such Person’s successors and assigns, (iii) the words “herein,” “hereof” and
“hereunder,” and words of similar import when used in any Loan Document, shall be construed to refer to such Loan Document in
its entirety and not to any particular provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, the Loan Document in which such
references appear, (v) any reference to any law
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shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and any reference to
any law or regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from
time to time, and (vi) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any
and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

(b) In the computation of periods of time from a specified date to a later specified date, the word “from”
means “from and including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and

including.”

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only
and shall not affect the interpretation of this Agreement or any other Loan Document.

1.03 Accounting Terms. (a) Generally. All accounting terms not specifically or completely defined herein shall be
construed in conformity with, and all financial data (including financial ratios and other financial calculations) required to be
submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from
time to time, applied in a manner consistent with that used in preparing the Audited Financial Statements, except as otherwise
specifically prescribed herein. Notwithstanding the foregoing, for purposes of determining compliance with any covenant (including
the computation of any financial covenant) contained herein, Indebtedness of the Borrower and its Subsidiaries shall be deemed to be
carried at 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 and FASB ASC 470-20 on financial
liabilities shall be disregarded.

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial
ratio or requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the
Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the
original intent thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so
amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii)
the Borrower shall provide to the Administrative Agent and the Lenders financial statements and other documents required under
this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement
made before and after giving effect to such change in GAAP. Notwithstanding the foregoing, for all purposes of this Agreement, in
no event will any lease that would have been categorized as an operating lease as determined in accordance with GAAP as of the
Restatement Date be considered a Capitalized Lease.

(c) Consolidation of Variable Interest Entities. All references herein to consolidated financial statements of
the Borrower and its Subsidiaries or to the determination of any amount for the Borrower and its Subsidiaries on a consolidated basis
or any similar reference shall, in each case, be deemed to include each variable interest entity that the Borrower is required to
consolidate pursuant to FASB ASC 810 as if such variable interest entity were a Subsidiary as defined herein.

1.04 Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be
calculated by dividing the appropriate component by the other component, carrying the result to one place more than the number of
places by which such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there
1S no nearest number).
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1.05 Times of Day; Rates. Unless otherwise specified, all references herein to times of day shall be references to
Central time (daylight or standard, as applicable).

The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any
liability with respect to the administration, submission or any other matter related to the rates in the definition of “Eurodollar Rate”
or with respect to any rate that is an alternative or replacement for or successor to any of such rate (including, without limitation, any
LIBOR Successor Rate) or the effect of any of the foregoing, or of any LIBOR Successor Rate Conforming Changes.

1.06 Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit at any time
shall be deemed to be the Dollar Equivalent of the stated amount of such Letter of Credit in effect at such time; provided, however,
that with respect to any Letter of Credit that, by its terms or the terms of any Issuer Document related thereto, provides for one or
more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be deemed to be the Dollar
Equivalent of the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time.

1.07 Divisions. Any reference herein to a merger, transfer, consolidation, amalgamation, consolidation, assignment,
sale, disposition or transfer, or similar term, shall be deemed to apply to a division of or by a limited liability company, or an
allocation of assets to a series of a limited liability company (or the unwinding of such a division or allocation), as if it were a
merger, transfer, consolidation, amalgamation, consolidation, assignment, sale, disposition or transfer, or similar term, as applicable,
to, of or with a separate Person. Any division of a limited liability company shall constitute a separate Person hereunder (and each
division of any limited liability company that is a Subsidiary, joint venture or any other like term shall also constitute such a Person
or entity).

1.08 Exchange Rates; Currency Equivalents.

(a) The Administrative Agent or the applicable L/C Issuer, as applicable, shall determine the Spot Rates as
of each Revaluation Date to be used for calculating Dollar Equivalent amounts of L/C Credit Extensions and Outstanding Amounts
with respect to L/C Obligations denominated in Canadian Dollars. Such Spot Rates shall become effective as of such Revaluation
Date and shall be the Spot Rates employed in converting any amounts between the applicable currencies until the next Revaluation
Date to occur. Except for purposes of financial statements delivered by Loan Parties hereunder or calculating financial covenants
hereunder or except as otherwise provided herein, the applicable amount of any currency (other than Dollars) for purposes of the
Loan Documents shall be such Dollar Equivalent amount as so determined by the Administrative Agent or such L/C Issuer, as
applicable.

(b)  Wherever in this Agreement in connection with the issuance, amendment or extension of a Letter of
Credit, an amount, such as a required minimum or multiple amount, is expressed in Dollars, but such Letter of Credit is denominated
in Canadian Dollars, such amount shall be the relevant Canadian Dollar Equivalent of such Dollar amount (rounded to the nearest
unit of Canadian Dollars, with 0.5 of a unit being rounded upward), as determined by the Administrative Agent or the applicable L/C
Issuer, as the case may be.

1.09 Limited Condition Transactions. Notwithstanding anything to the contrary herein, to the extent that the terms
of this Agreement require (i) compliance with any financial ratio or test (including any Consolidated Net Leverage Ratio test, any
Secured Net Leverage Ratio test, the amount of Consolidated Total Assets or the amount of Consolidated EBITDA) or (ii) the
absence of a Default (or any type of Default) as a condition to the making of
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any Limited Condition Transaction or incurrence of Indebtedness in the form of Term Loans or Incremental Equivalent Debt in
connection therewith, the determination of whether the relevant condition is satisfied may be made, at the irrevocable election of the
Borrower (such election, a “Limited Condition Transaction Election”), at the time of (and on the basis of Available Financial
Statements) either (x) the execution of the definitive agreement with respect to such Limited Condition Transaction or (y) the
consummation of the Limited Condition Transaction and related incurrence of Indebtedness, in each case, after giving effect to the
relevant Limited Condition Transaction and related incurrence of Indebtedness, on a Pro Forma Basis (such date, the “Limited
Condition Transaction Test Date”); provided that notwithstanding the foregoing, the absence of a Payment Default or Bankruptcy
Default shall be a condition to the consummation of any such Limited Condition Transaction and incurrence of Indebtedness;
provided further that any Limited Condition Transaction Election shall be made pursuant to a written notice from the Borrower
delivered to the Administrative Agent (which the Administrative Agent may provide to the Lenders) at the time of the execution of
the definitive agreements with respect to the Limited Condition Transaction; provided however, to the extent the Borrower has not
delivered such written notice to the Administrative Agent by the time of execution of the definitive agreements with respect to such
transaction, the relevant conditions required to be satisfied as a condition to consummating such transaction and/or incurring such
Indebtedness will be tested at the time of consummation of such transaction and the related incurrence of Indebtedness in the form of
Term Loans or Incremental Equivalent Debt in connection therewith. In addition, if the proceeds of an Incremental Facility are to be
used to finance a Limited Condition Transaction, then at the option of the Borrower and subject to the agreement of the lenders
providing such financing, the representations and warranties which constitute conditions to such financing may be limited to the
representations and warranties under Sections 5.01(a), 5.01(b)(ii), 5.02(a), 5.03, 5.04, 5.14, 5.17 and 5.18 and such other

representations and warranties under the relevant agreements relating to such Limited Condition Transaction as are material to the
Lenders and only to the extent that the Borrower or its applicable Restricted Subsidiary has the right to terminate its obligations
under such agreement as a result of a breach of such representations and warranties or the failure of those representations and
warranties to be accurate.

Notwithstanding anything to the contrary herein, with respect to any amounts incurred or transactions entered into (or
consummated) in reliance on a provision of this Agreement that does not require compliance with a financial ratio (any such
amounts, the “Fixed Amounts”) substantially concurrently with any amounts incurred or transactions entered into (or consummated)
in reliance on a provision of this Agreement that requires compliance with a financial ratio (including any Consolidated Net
Leverage Ratio test or any Secured Net Leverage Ratio) (any such amounts, the “Incurrence-Based Amounts™), it is understood and
agreed that the Fixed Amounts shall be disregarded in the calculation of the financial ratio or test applicable to any substantially
concurrent utilization of the Incurrence-Based Amounts.

For the avoidance of doubt, if the Borrower has made a Limited Condition Transaction Election and any of the ratios or
baskets for which compliance was determined or tested as of the Limited Condition Transaction Test Date (including with respect to
the incurrence of any Indebtedness) are exceeded as a result of fluctuations in any such ratio or basket (including due to fluctuations
of the target of any Limited Condition Transaction) at or prior to the consummation of the relevant transaction or action, such
baskets or ratios will not be deemed to have been exceeded as a result of such fluctuations. If the Borrower has made a Limited
Condition Transaction Election for any Limited Condition Transaction, then in connection with any subsequent calculation of any
ratio or basket on or following the relevant Limited Condition Transaction Test Date and prior to the earlier of (a) the date on which
such Limited Condition Transaction is consummated or (b) the date that the definitive agreement for such Limited Condition
Transaction is terminated or expires without consummation of such Limited Condition Transaction, any such ratio or basket shall be
required to be satisfied (1) on a Pro Forma Basis
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assuming such Limited Condition Transaction and other transactions in connection therewith have been consummated and (2)
assuming such Limited Condition Transaction and other transactions in connection therewith have not been consummated. The
foregoing provisions shall apply with similar effect during the pendency of two Limited Condition Transactions such that each of the
possible scenarios is separately tested. Notwithstanding anything to the contrary herein, in no event shall there be more than two
Limited Condition Transactions at any time outstanding.

1.10 Effect of Restatement.

(a) This Agreement shall, except as otherwise expressly stated herein, supersede the Existing Credit
Agreement from and after the Restatement Date with respect to the transactions hereunder and with respect to the Loans and Letters
of Credit outstanding under the Existing Credit Agreement as of the Restatement Date. The parties hereto acknowledge and agree,
however, that (a) this Agreement and all other Loan Documents executed and delivered herewith do not constitute a novation,
payment and reborrowing or termination of the Obligations under the Existing Credit Agreement and the other Loan Documents as
in effect prior to the Restatement Date, (b) such Obligations are in all respects continuing with only the terms being modified as
provided in this Agreement and the other Loan Documents and (c) all references in the other Loan Documents to the Credit
Agreement shall be deemed to refer without further amendment to this Agreement. Each existing Lender party to the Existing Credit
Agreement immediately prior to the execution and delivery of this Agreement on the Restatement Date shall be bound by the terms
hereof.

(b) On the Restatement Date, each Revolving Credit Lender party to the Existing Credit Agreement
immediately prior to the Restatement Date (each, an “Existing Revolving Credit Lender”) will automatically and without further act
be deemed to have assigned to each Revolving Credit Lender party to the Credit Agreement as of the Restatement Date (each, a
“Restatement Date Revolving Credit Lender”), and each such Restatement Date Revolving Credit Lender will automatically and
without further act be deemed to have assumed, a portion of such Existing Revolving Credit Lender’s Revolving Credit Loans
outstanding immediately prior to the Restatement Date (“Existing Revolving Credit L.oans”) and participations under the Agreement
in outstanding Letters of Credit (if any are outstanding on the Restatement Date) such that, after giving effect to each such deemed
assignment and assumption of Existing Revolving Credit Loans and participations, the percentage of the aggregate outstanding (i)
Revolving Credit Loans, (ii) participations under the Credit Agreement in Letters of Credit and (iii) participations under the
Agreement in Swing Line Loans held by each Revolving Credit Lender (including each such Restatement Date Revolving Credit
Lender) will equal the percentage of the aggregate Revolving Credit Commitments of all Revolving Credit Lenders represented by
such Revolving Credit Lender's Commitment as of the Restatement Date.

ARTICLE I1.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Revolving Credit Loans and Term Loans.

(a) Revolving Credit Loans. Subject to the terms and conditions set forth herein, each Revolving Credit
Lender severally agrees to make loans (each such loan, a “Revolving Credit Loan”) to the Borrower from time to time, on any
Business Day during the Availability Period, in an aggregate amount not to exceed at any time outstanding the amount of such
Lender’s Revolving Credit Commitment; provided, however, that after giving effect to any Revolving Credit Borrowing, (i) the
Total Revolving Credit Outstandings shall not exceed the Aggregate Revolving Credit Commitments, and (ii) the Revolving Credit
Exposure of any Revolving Credit Lender shall not exceed such Lender’s Revolving Credit Commitment. Within
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the limits of each Lender’s Revolving Credit Commitment, and subject to the other terms and conditions hereof, the Borrower may
borrow under this Section 2.01, prepay under Section 2.05, and reborrow under this Section 2.01. Revolving Credit Loans may be
Base Rate Loans or Eurodollar Rate Loans, as further provided herein.

(b) Term Loans.

(i) Term A Loans. Subject to the terms and conditions set forth herein, each Term A
Lender severally agrees to make (or continue, as applicable) a single term loan in Dollars (each, a “Term A Loan”) to
the Borrower on the Amendment No. 3 Effective Date in an amount not to exceed such Lender’s Term A
Commitment. Each Term A Lender with outstanding Initial 2017 Term A Loans under the Existing Credit Agreement
immediately prior to the effective time on the Amendment No. 3 Effective Date who elects to continue its Initial 2017
Term A Loans will be deemed to have converted its outstanding Initial 2017 Term A Loans as Term A Loans and in
connection therewith agrees to continue all of its existing Initial 2017 Term A Loans outstanding on the Amendment
No. 3 Effective Date as Term A Loans in a principal amount equal to the aggregate principal amount of such Term A
Loans so continued as set forth on Schedule 2.01(b)(i) hereto opposite such Lender’s name under the caption “Term
A Loans”. Each Person (other than a Term A Lender with outstanding Initial 2017 Term A Loans choosing to
continue such Loans) who agrees to make Term A Loans to the Borrower on the Amendment No. 3 Effective Date
shall make Term A Loans in a principal amount equal to the amount set forth on Schedule 2.01(b)(i) hereto opposite
such Lender’s name under the caption “Term A Loans”. The aggregate principal amount of Term A Loans made (or
continued, as applicable) by the Term A Lenders and outstanding as of the Amendment No. 3 Effective Date is set
forth on Schedule 2.01(b)(i) hereto. Amounts borrowed as a Term A Loan under this Agreement and repaid or prepaid
may not be reborrowed. Term A Loans may consist of Base Rate Loans, Eurodollar Rate Loans, or Quoted Rate
Loans or, in the case of Base Rate Loans and Eurodollar Rate Loans only, a combination thereof, as further provided
herein.

(i1)) Tranche A-1 Term Loans. Subject to the terms and conditions set forth herein, each
Tranche A-1 Term Lender severally agrees to make (or continue, as applicable) a single term loan in Dollars (each, a
“Tranche A-1 Term Loan”) to the Borrower on the Amendment No. 3 Effective Date in an amount not to exceed such
Lender’s Tranche A-1 Term Loan Commitment. Each Tranche A-1 Term Lender with outstanding Initial 2017
Tranche A-1 Term Loans under the Existing Credit Agreement immediately prior to the effective time on the
Amendment No. 3 Effective Date who elects to continue its Initial 2017 Tranche A-1 Term Loans will be deemed to
have converted its outstanding Initial 2017 Tranche A-1 Term Loans as Tranche A-1 Term Loans and in connection
therewith agrees to continue all of its existing Initial 2017 Tranche A-1 Term Loans outstanding on the Amendment
No. 3 Effective Date as Tranche A-1 Term Loans in a principal amount equal to the aggregate principal amount of
such Tranche A-1 Term Loans so continued as set forth on Schedule 2.01(b)(ii) hereto opposite such Lender’s name
under the caption “Tranche A-1 Term Loans”. Each Person (other than a Tranche A-1 Term Lender with outstanding
Initial 2017 Tranche A-1 Term Loans choosing to continue such Loans) who agrees to make Tranche A-1 Term
Loans to the Borrower on the Amendment No. 3 Effective Date shall make Tranche A-1 Term Loans in a principal
amount equal to the amount set forth on Schedule 2.01(b)(ii) hereto opposite such Lender’s name

60



under the caption “Tranche A-1 Term Loans”. The aggregate principal amount of Tranche A-1 Term Loans made (or
continued, as applicable) by the Tranche A-1 Term Lenders and outstanding as of the Amendment No. 3 Effective
Date is set forth on Schedule 2.01(b)(ii) hereto. Amounts borrowed as a Tranche A-1 Term Loan under this
Agreement and repaid or prepaid may not be reborrowed. Tranche A-1 Term Loans may consist of Base Rate Loans
or Eurodollar Rate Loans, or a combination thereof, as further provided herein.

(¢) Incremental Term Loans. Subject to Section 2.14, as set forth in any Increase Joinder or other Additional
Credit Extension Amendment entered into pursuant to Section 2.14, each Incremental Term Loan Lender party thereto severally
agrees to make its portion of a term loan (each, an “Incremental Term Loan”) in a single advance (or, in the case of a delayed draw
or multiple draw Incremental Term Loan, in the number of advances provided for in the applicable Increase Joinder or Additional
Credit Extension Amendment) to the Borrower in the amount of its respective Incremental Term Loan Commitment as set forth in
such Increase Joinder or such other Additional Credit Extension Amendment. Amounts repaid on any Incremental Term Loan may
not be reborrowed. Each Incremental Term Loan may be a Base Rate Loan, Eurodollar Rate Loan or Quoted Rate Loan, as further
provided herein.

2.02 Borrowings, Conversions and Continuations of Committed Loans.

(a) Each Committed Borrowing, each conversion of Committed Loans from one Type to the other, and each
continuation of Eurodollar Rate Loans shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which
may be given by (A) telephone or (B) a Committed Loan Notice; provided that any telephone notice must be confirmed immediately
by delivery to the Administrative Agent of a Committed Loan Notice. Each such Committed Loan Notice must be received by the
Administrative Agent not later than 10:00 a.m. (i) three Business Days prior to the requested date of any Borrowing of, conversion to
or continuation of Eurodollar Rate Loans or of any conversion of Eurodollar Rate Loans to Base Rate Loans, and (ii) on the
requested date of any Borrowing of Base Rate Loans; provided, however, that if the Borrower wishes to request Eurodollar Rate
Loans having an Interest Period other than one, two, three or six months in duration as provided in the definition of “Interest Period,”
the applicable notice must be received by the Administrative Agent not later than 10:00 a.m. four Business Days prior to the
requested date of such Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the
Appropriate Lenders of such request and determine whether the requested Interest Period is acceptable to all of them. Not later than
10:00 a.m., three Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent
shall notify the Borrower (which notice may be by telephone) whether or not the requested Interest Period has been consented to by
all the Appropriate Lenders. Each Committed Borrowing of a Quoted Rate Loan or conversion of a Committed Loan under the Term
A Facility from either a Eurodollar Rate Loan or Base Rate Loan to a Quoted Rate Loan shall be made upon the Borrower’s
irrevocable notice to the Administrative Agent, which may be given by (A) telephone or (B) a Committed Loan Notice; provided
that any telephone notice must be confirmed immediately by delivery to the Administrative Agent of a Committed Loan Notice.
Each such Committed Loan Notice must be received by the Administrative Agent not later than 10:00 a.m. at least three Business
Days prior to the proposed effective date of such Borrowing of, or conversion to, a Quoted Rate Loan. Each Borrowing of,
conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of $1,000,000 or a whole multiple of
$1,000,000 in excess thereof. Each Borrowing of, or conversion to, a Quoted Rate Loan must apply to the entire outstanding
principal balance of the Term A Loans. Except as provided in Sections 2.03(c) and 2.04(c), each Borrowing of or conversion to Base
Rate Loans shall be in a principal amount of $500,000 or a whole multiple of $100,000 in excess thereof. Each Committed Loan
Notice shall specify (i) whether the Borrower is requesting a Committed Borrowing, a conversion of Committed Loans
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from one Type to the other, or a continuation of Eurodollar Rate Loans, (ii) the requested date of the Borrowing, conversion or
continuation, as the case may be (which shall be a Business Day), (iii) the principal amount of Committed Loans to be borrowed,
converted or continued, (iv) the Type of Committed Loans to be borrowed or to which existing Committed Loans are to be
converted, and (v) if applicable, the duration of the Interest Period with respect thereto. If the Borrower fails to specify a Type of
Committed Loan in a Committed Loan Notice or if the Borrower fails to give a timely notice requesting a conversion or
continuation, then the applicable Committed Loans shall be made as, or converted to, Base Rate Loans. Any such automatic
conversion to Base Rate Loans shall be effective as of the last day of the Interest Period then in effect with respect to the applicable
Eurodollar Rate Loans. If the Borrower requests a Borrowing of, conversion to, or continuation of Eurodollar Rate Loans in any such
Committed Loan Notice, but fails to specify an Interest Period, it will be deemed to have specified an Interest Period of one month.
Notwithstanding anything to the contrary herein, a Swing Line Loan may not be converted to a Eurodollar Rate Loan.

(b)

(i) Following receipt of a Committed Loan Notice for Eurodollar Rate Loans or Base Rate
Loans, the Administrative Agent shall promptly notify each Appropriate Lender of the amount of its Applicable
Percentage under the applicable Facility of the applicable Committed Loans, and if no timely notice of a conversion
or continuation is provided by the Borrower, the Administrative Agent shall notify each Appropriate Lender of the
details of any automatic conversion to Base Rate Loans described in the preceding subsection. In the case of a
Committed Borrowing, each Appropriate Lender shall make the amount of its Committed Loan available to the
Administrative Agent in immediately available funds at the Administrative Agent’s Office not later than 12:00 noon
on the Business Day specified in the applicable Committed Loan Notice. Upon satisfaction of the applicable
conditions set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, Section 4.01), the
Administrative Agent shall make all funds so received available to the Borrower in like funds as received by the
Administrative Agent either by (i) crediting the account of the Borrower on the books of Bank of America with the
amount of such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to (and
reasonably acceptable to) the Administrative Agent by the Borrower; provided, however, that if, on the date a
Committed Loan Notice with respect to a Revolving Credit Borrowing is given by the Borrower, there are L/C
Borrowings outstanding, then the proceeds of such Revolving Credit Borrowing, first, shall be applied to the payment
in full of any such L/C Borrowings, and second, shall be made available to the Borrower as provided above.

(ii) Following receipt of a Committed Loan Notice for a Quoted Rate Loan, the
Administrative Agent shall promptly notify each Term A Lender of the request for a Quoted Rate Loan and request
that such Term A Lenders quote an applicable Quoted Rate and Quoted Rate Period for such requested Quoted Rate
Loan. If 100% of the Term A Lenders agree upon a proposed Quoted Rate and Quoted Rate Period, as determined in
each such Term A Lender’s sole discretion, and provide notice thereof to the Administrative Agent not later than
12:00 noon at least two Business Days prior to the first day of the requested Quoted Rate Period, the Administrative
Agent shall notify the Borrower of the proposed Quoted Rate and Quoted Rate Period applicable to the requested
Quoted Rate Loan. The Borrower may decline to accept a proposed Quote Rate and Quoted Rate Period quoted by the
Term A Lenders by notifying
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the Administrative Agent not later than 12:00 noon at least one Business Day prior to the first day of the proposed
Quoted Rate Period. If the Borrower declines to accept a proposed Quoted Rate and the Quoted Rate Period quoted by
the Term A Lenders, or if less than 100% of the Term A Lenders provide notice to the Administrative Agent of their
agreement to a proposed Quoted Rate and the Quoted Rate Period at least two Business Days prior to the first day of
the proposed Quoted Rate Period, the requested Quoted Rate Loan shall automatically and without further request by
the Borrower be continued as a Eurodollar Rate Loan or Base Rate Loan, as applicable. Notwithstanding anything
herein to the contrary, the Quoted Rate Period for a Quoted Rate Loan under the Term A Facility shall begin on a
Business Day and shall end on the Maturity Date for the Term A Loans; provided, however, in no event shall the
Quoted Rate Period be less than one (1) year.

(c)

(i)  Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or
converted only on the last day of the Interest Period for such Eurodollar Rate Loan. During the existence of any
Default, no Loans may be requested as, converted to or continued as Eurodollar Rate Loans with Interest Periods in
excess of one month without the consent of the Required Lenders. During the existence of any Event of Default, no
Loans may be requested as, converted to or continued as Eurodollar Rate Loans without the consent of the Required
Lenders.

(i)  During the existence of any Default or Event of Default, no Term A Loans may be
requested as, or converted to, Quoted Rate Loans without the consent of 100% of the Term A Lenders.

(d) The Administrative Agent shall promptly notify the Borrower and the Appropriate Lenders of the interest
rate applicable to any Interest Period for Eurodollar Rate Loans upon determination of such interest rate. At any time that Base Rate
Loans are outstanding, the Administrative Agent shall notify the Borrower and the Lenders of any change in Bank of America’s
prime rate used in determining the Base Rate promptly following the public announcement of such change.

(e) After giving effect to all Term Borrowings, all conversions of Term Loans from one Type to the other,
and all continuations of Term Loans as the same Type, there shall not be more than seven Interest Periods in effect with respect to
Term Loans. After giving effect to all Revolving Credit Borrowings, all conversions of Revolving Credit Loans from one Type to the
other, and all continuations of Revolving Credit Loans as the same Type, there shall not be more than ten Interest Periods in effect
with respect Revolving Credit Loans.

() Notwithstanding anything to the contrary in this Agreement, any Lender may exchange, continue or
rollover all or any portion of its Loans in connection with any refinancing, extension, loan modification or similar transaction
permitted by the terms of this Agreement, pursuant to a cashless settlement mechanism approved by the Borrower, the
Administrative Agent, and such Lender.

2.03 Letters of Credit

(a) The Letter of Credit Commitment.
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(i)  Subject to the terms and conditions set forth herein, (A) each L/C Issuer agrees, in
reliance upon the agreements of the Revolving Credit Lenders set forth in this Section 2.03, (1) from time to time on
any Business Day during the period from the Amendment No. 3 Effective Date until the Letter of Credit Expiration
Date, to issue Letters of Credit denominated in Dollars or in Canadian Dollars for the account of the Borrower or its
Subsidiaries, and to amend or extend Letters of Credit previously issued by it, in accordance with subsection (b)
below, and (2) to honor drawings under the Letters of Credit; and (B) the Revolving Credit Lenders severally agree to
participate in Letters of Credit issued for the account of the Borrower or its Subsidiaries and any drawings thereunder;
provided that after giving effect to any L/C Credit Extension with respect to any Letter of Credit, (x) the Total
Revolving Credit Outstandings shall not exceed the Aggregate Revolving Credit Commitments, (y) the Revolving
Credit Exposure of any Lender shall not exceed such Lender’s Revolving Credit Commitment, and (z) the
Outstanding Amount of the L/C Obligations shall not exceed the Letter of Credit Sublimit. Each request by the
Borrower for the issuance or amendment of a Letter of Credit shall be deemed to be a representation by the Borrower
that the L/C Credit Extension so requested complies with the conditions set forth in the proviso to the preceding
sentence. Within the foregoing limits, and subject to the terms and conditions hereof, the Borrower’s ability to obtain
Letters of Credit shall be fully revolving, and accordingly the Borrower may, during the foregoing period, obtain
Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed. All
Existing Letters of Credit shall be deemed to have been issued pursuant hereto, and from and after the Amendment
No. 3 Effective Date shall be subject to and governed by the terms and conditions hereof.

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

(A) subject to Section 2.03(b)(iii), the expiry date of such requested Letter
of Credit would occur more than twelve months after the date of issuance or last extension, unless the
Required Revolving Credit Lenders have approved such expiry date; or

(B) the expiry date of such requested Letter of Credit would occur after the
Letter of Credit Expiration Date, (x) unless all the Revolving Credit Lenders and the L/C Issuer have
approved such expiry date and (y) such Letter of Credit is Cash Collateralized on terms and pursuant to
arrangements satisfactory to such L/C Issuer.

(iii)  The applicable L/C Issuer shall not be under any obligation to issue any Letter of
Credit if:

(A)  any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain the L/C Issuer from issuing such Letter of
Credit, or any Law applicable to such L/C Issuer or any request or directive (whether or not having the
force of law) from any Governmental Authority with jurisdiction over such L/C Issuer shall prohibit,
or request that such L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of
Credit in
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particular or shall impose upon such L/C Issuer with respect to such Letter of Credit any restriction,
reserve or capital requirement (for which the L/C Issuer is not otherwise compensated hereunder) not
in effect on the Restatement Date, or shall impose upon such L/C Issuer any unreimbursed loss, cost or
expense which was not applicable on the Restatement Date and which such L/C Issuer in good faith
deems material to it;

(B) the issuance of such Letter of Credit would violate one or more
policies of such L/C Issuer applicable to letters of credit generally;

(C) except as otherwise agreed by the Administrative Agent and such L/C
Issuer, such Letter of Credit is in an initial stated amount less than $100,000, in the case of a
commercial Letter of Credit, or $500,000, in the case of a standby Letter of Credit;

(D)  such Letter of Credit is to be denominated in a currency other than
Dollars or Canadian Dollars;

(E) such Letter of Credit provides for automatic reinstatement of the stated
amount after any drawing thereunder; or

(F) any Revolving Credit Lender is at that time a Defaulting Lender, unless
such L/C Issuer has entered into arrangements, including the delivery of Cash Collateral, satisfactory
to such L/C Issuer (in its sole discretion) with the Borrower or such Lender to eliminate such L/C
Issuer’s actual or potential Fronting Exposure (after giving effect to Section 2.16(a)(iv)) with respect to
the Defaulting Lender arising from either such Letter of Credit then proposed to be issued or that
Letter of Credit and all other L/C Obligations as to which such L/C Issuer has actual or potential
Fronting Exposure, as it may elect in its sole discretion.

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

(v) An L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) such
L/C Issuer would have no obligation at such time to issue such Letter of Credit in its amended form under the terms
hereof, or (B) the beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of
Credit.

(vi) Each L/C Issuer shall act on behalf of the Revolving Credit Lenders with respect to
any Letters of Credit issued by it and the documents associated therewith, and such L/C Issuer shall have all of the
benefits and immunities (A) provided to the Administrative Agent in Article IX with respect to any acts taken or
omissions suffered by the L/C Issuer in connection with Letters of Credit issued by it or proposed to be issued by it
and Issuer Documents pertaining to such Letters of Credit as fully as if the term
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“Administrative Agent” as used in Article IX included such L/C Issuer with respect to such acts or omissions, and (B)
as additionally provided herein with respect to L/C Issuers.

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

(1) Each Letter of Credit shall be issued or amended, as the case may be, upon the request
of the Borrower delivered to the applicable L/C Issuer (with a copy to the Administrative Agent) in the form of a
Letter of Credit Application, appropriately completed and signed by a Responsible Officer of the Borrower. Such
Letter of Credit Application may be sent by facsimile, by United States mail, by overnight courier, by electronic
transmission using the system provided by such L/C Issuer, by personal delivery or by any other means acceptable to
such L/C Issuer. Such Letter of Credit Application must be received by the applicable L/C Issuer and the
Administrative Agent not later than 10:00 a.m. at least two Business Days (or such later date and time as the
Administrative Agent and such L/C Issuer may agree in a particular instance in their sole discretion) prior to the
proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial issuance of a
Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to the applicable L/C
Issuer: (A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the
amount and currency thereof; (C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the
documents to be presented by such beneficiary in case of any drawing thereunder; (F) the full text of any certificate to
be presented by such beneficiary in case of any drawing thereunder; (G) the purpose and nature of the requested
Letter of Credit; and (H) such other matters as such L/C Issuer may require. In the case of a request for an amendment
of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to
the applicable L/C Issuer (1) the Letter of Credit to be amended; (2) the proposed date of amendment thereof (which
shall be a Business Day); (3) the nature of the proposed amendment; and (4) such other matters as such L/C Issuer
may require. Additionally, the Borrower shall furnish to such L/C Issuer and the Administrative Agent such other
documents and information pertaining to such requested Letter of Credit issuance or amendment, including any Issuer
Documents, as such L/C Issuer or the Administrative Agent may require.

(i) Promptly after receipt of any Letter of Credit Application, the applicable L/C Issuer
will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has received a
copy of such Letter of Credit Application from the Borrower and, if not, such L/C Issuer will provide the
Administrative Agent with a copy thereof. Unless the applicable L/C Issuer has received written notice from any
Revolving Credit Lender, the Administrative Agent or any Loan Party, at least one Business Day prior to the
requested date of issuance or amendment of the applicable Letter of Credit, that one or more applicable conditions
contained in Article IV shall not then be satisfied, then, subject to the terms and conditions hereof, the L/C Issuer
shall, on the requested date, issue a Letter of Credit for the account of the Borrower (or the applicable Subsidiary) or
enter into the applicable amendment, as the case may be, in each case in accordance with such L/C Issuer’s usual and
customary business practices. Immediately upon the issuance of each Letter of Credit, each Revolving Credit Lender
shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from such L/C Issuer a risk
participation in
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such Letter of Credit in an amount equal to the product of such Revolving Credit Lender’s Applicable Revolving
Credit Percentage times the amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicable Letter of Credit Application, the
applicable L/C Issuer may, in its sole and absolute discretion, agree to issue a Letter of Credit that has automatic
extension provisions (each, an “Auto-Extension Letter of Credit”); provided that any such Auto-Extension Letter of
Credit must permit such L/C Issuer to prevent any such extension at least once in each twelve-month period
(commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not
later than a day (the “Non-Extension Notice Date™) in each such twelve-month period to be agreed upon at the time
such Letter of Credit is issued. Unless otherwise directed by such L/C Issuer, the Borrower shall not be required to
make a specific request to such L/C Issuer for any such extension. Once an Auto-Extension Letter of Credit has been
issued, the Revolving Credit Lenders shall be deemed to have authorized (but may not require) such L/C Issuer to
permit the extension of such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration
Date; provided, however, that such L/C Issuer shall not permit any such extension if (A) such L/C Issuer has
determined that it would not be permitted, or would have no obligation, at such time to issue such Letter of Credit in
its revised form (as extended) under the terms hereof (by reason of the provisions of clause (ii) or (iii) of Section
2.03(a) or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or before the day that
is seven Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the Required
Revolving Credit Lenders have elected not to permit such extension or (2) from the Administrative Agent, any
Revolving Credit Lender or the Borrower that one or more of the applicable conditions specified in Section 4.02 is not
then satisfied, and in each such case directing such L/C Issuer not to permit such extension.

(iv)  Promptly after its delivery of any Letter of Credit or any amendment to a Letter of
Credit to an advising bank with respect thereto or to the beneficiary thereof, the applicable L/C Issuer will also deliver
to the Borrower and the Administrative Agent a true and complete copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing
under such Letter of Credit, the applicable L/C Issuer shall notify the Borrower and the Administrative Agent thereof.
In the case of a Letter of Credit denominated in Canadian Dollars, the Borrower shall reimburse the applicable L/C
Issuer in Canadian Dollars, unless (A) such L/C Issuer (at its option) shall have specified in such notice that it will
require reimbursement in Dollars, or (B) in the absence of any such requirement for reimbursement in Dollars, the
Borrower shall have notified such L/C Issuer promptly following receipt of the notice of drawing that the Borrower
will reimburse such L/C Issuer in Dollars. In the case of any such reimbursement in Dollars of a drawing under a
Letter of Credit denominated in Canadian Dollars, the applicable L/C Issuer shall notify the Borrower and the
Administrative Agent of the Dollar Equivalent of the amount of the drawing promptly following the determination
thereof. Not later than 10:00 a.m. on the date of any payment by the applicable L/C Issuer under a Letter of Credit
(each such date, an “Honor
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Date”), the Borrower shall reimburse such L/C Issuer through the Administrative Agent in an amount equal to the
amount of such drawing and in the applicable currency. If the Borrower fails to so reimburse the applicable L/C Issuer
by such time, the Administrative Agent shall promptly notify each Revolving Credit Lender of the Honor Date, the
amount of the unreimbursed drawing (expressed in Dollars in the amount of the Dollar Equivalent thereof in the case
of a Letter of Credit denominated in Canadian Dollars) (the “Unreimbursed Amount”), and the amount of such
Revolving Credit Lender’s Applicable Revolving Credit Percentage thereof. In such event, the Borrower shall be
deemed to have requested a Revolving Credit Borrowing of Base Rate Loans to be disbursed on the Honor Date in an
amount equal to the Unreimbursed Amount, without regard to the minimum and multiples specified in Section 2.02
for the principal amount of Base Rate Loans, but subject to the amount of the unutilized portion of the Aggregate
Revolving Credit Commitments and the conditions set forth in Section 4.02 (other than the delivery of a Committed
Loan Notice). Any notice given by the applicable L/C Issuer or the Administrative Agent pursuant to this Section
2.03(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack of such an

immediate confirmation shall not affect the conclusiveness or binding effect of such notice.

(i)  Each Revolving Credit Lender shall upon any notice pursuant to Section 2.03(c)(i)
make funds available (and the Administrative Agent may apply Cash Collateral provided for this purpose) for the
account of the applicable L/C Issuer, in Dollars, at the Administrative Agent’s Office for Dollar-denominated
payments in an amount equal to its Applicable Revolving Credit Percentage of the Dollar Equivalent of the
Unreimbursed Amount not later than 12:00 noon on the Business Day specified in such notice by the Administrative
Agent, whereupon, subject to the provisions of Section 2.03(c)(iii), each Revolving Credit Lender that so makes funds
available shall be deemed to have made a Base Rate Loan to the Borrower in such amount. The Administrative Agent
shall remit the funds so received to the applicable L/C Issuer in Dollars.

(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a
Revolving Credit Borrowing of Base Rate Loans because the conditions set forth in Section 4.02 cannot be satisfied
or for any other reason, the Borrower shall be deemed to have incurred from the applicable L/C Issuer an L/C
Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due
and payable on demand (together with interest) and shall bear interest at the Default Rate. In such event, each
Revolving Credit Lender’s payment to the Administrative Agent for the account of such L/C Issuer pursuant to
Section 2.03(c)(ii) shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute
an L/C Advance from such Lender in satisfaction of its participation obligation under this Section 2.03.

(iv) Until each Revolving Credit Lender funds its Revolving Credit Loan or L/C Advance
pursuant to this Section 2.03(c) to reimburse such L/C Issuer for any amount drawn under any Letter of Credit,
interest in respect of such Lender’s Applicable Revolving Credit Percentage of such amount shall be solely for the
account of such L/C Issuer.

(v)  Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or L/C

Advances to reimburse the applicable L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this
Section
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2.03(c), shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any setof,
counterclaim, recoupment, defense or other right which such Lender may have against such L/C Issuer, the Borrower
or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other
occurrence, event or condition, whether or not similar to any of the foregoing; provided, however that each
Revolving Credit Lender’s obhgatlon to make Revolving Credit Loans pursuant to this Section 2.03(¢c) is subject to
the conditions set forth in Section 4.02 (other than delivery by the Borrower of a Committed Loan Notice). No such
making of an L/C Advance shall relieve or otherwise impair the obligation of the Borrower to reimburse the
applicable L/C Issuer for the amount of any payment made by such L/C Issuer under any Letter of Credit, together
with interest as provided herein.

(vi) If any Revolving Credit Lender fails to make available to the Administrative Agent
for the account of the applicable L/C Issuer any amount required to be paid by such Lender pursuant to the foregoing
provisions of this Section 2.03(c) by the time specified in Section 2.03(c)(ii) then, without limiting the other
provisions of this Agreement, such L/C Issuer shall be entitled to recover from such Lender (acting through the
Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is
required to the date on which such payment is immediately available to such L/C Issuer at a rate per annum equal to
the greater of the Federal Funds Rate and a rate determined by such L/C Issuer in accordance with banking industry
rules on interbank compensation, plus any administrative, processing or similar fees customarily charged by such L/C
Issuer in connection with the foregoing. If such Lender pays such amount (with interest and fees as aforesaid), the
amount so paid shall constitute such Lender’s Revolving Credit Loan included in the relevant Revolving Credit
Borrowing or L/C Advance in respect of the relevant L/C Borrowing, as the case may be. A certificate of an L/C
Issuer submitted to any Revolving Credit Lender (through the Administrative Agent) with respect to any amounts
owing under this clause (vi) shall be conclusive absent manifest error.

(d) Repayment of Participations.

(i) At any time after an L/C Issuer has made a payment under any Letter of Credit and has
received from any Revolving Credit Lender such Lender’s L/C Advance in respect of such payment in accordance
with Section 2.03(c), if the Administrative Agent receives for the account of the L/C Issuer any payment in respect of
the related Unreimbursed Amount or interest thereon (whether directly from the Borrower or otherwise, including
proceeds of Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent will distribute to
such Lender its Applicable Revolving Credit Percentage thereof (appropriately adjusted, in the case of interest
payments, to reflect the period of time during which such Lender’s L/C Advance was outstanding) in Dollars and in
the same funds as those received by the Administrative Agent.

(i) If any payment received by the Administrative Agent for the account of the applicable
L/C Issuer pursuant to Section 2.03(c)(i) is required to be returned under any of the circumstances described in
Section 10.05 (including pursuant to any settlement entered into by such L/C Issuer in its discretion), each Revolving
Credit Lender shall pay to the Administrative Agent for the account of such L/C Issuer its Applicable Revolving
Credit Percentage thereof on demand of the Administrative Agent, plus interest thereon from the
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date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Federal
Funds Rate from time to time in effect. The obligations of the Lenders under this clause shall survive the payment in
full of the Obligations and the termination of this Agreement.

(e) Obligations Absolute. The obligation of the Borrower to reimburse the applicable L/C Issuer for each
drawing under each Letter of Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be
paid strictly in accordance with the terms of this Agreement under all circumstances, including the following:

() any lack of validity or enforceability of such Letter of Credit, this Agreement, or any
other Loan Document;

(i1) the existence of any claim, counterclaim, setoff, defense or other right that the
Borrower or any Subsidiary may have at any time against any beneficiary or any transferee of such Letter of Credit
(or any Person for whom any such beneficiary or any such transferee may be acting), such L/C Issuer or any other
Person, whether in connection with this Agreement, the transactions contemplated hereby or by such Letter of Credit
or any agreement or instrument relating thereto, or any unrelated transaction;

(iii)  any draft, demand, certificate or other document presented under such Letter of
Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being untrue or
inaccurate in any respect; or any loss or delay in the transmission or otherwise of any document required in order to
make a drawing under such Letter of Credit;

(iv) waiver by such L/C Issuer of any requirement that exists for the L/C Issuer’s
protection and not the protection of the Borrower or any waiver by the L/C Issuer which does not in fact materially
prejudice the Borrower;

(v) honor of a demand for payment presented electronically even if such Letter of Credit
requires that demand be in the form of a draf;

(vi) any payment made by such L/C Issuer in respect of an otherwise complying item
presented after the date specified as the expiration date of, or the date by which documents must be received under
such Letter of Credit if presentation after such date is authorized by the UCC, the ISP or the UCP, as applicable;

(vii)) any payment by such L/C Issuer under such Letter of Credit against presentation of a
draft or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment made by the
L/C Issuer under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession,
assignee for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or
any transferee of such Letter of Credit, including any arising in connection with any proceeding under any Debtor
Relief Law;

(viii) any adverse change in the relevant exchange rates or in the availability of Canadian
Dollars to the Borrower or any Subsidiary or in the relevant currency markets generally; or
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(ix) any other circumstance or happening whatsoever, whether or not similar to any of the
foregoing, including any other circumstance that might otherwise constitute a defense available to, or a discharge of,
the Borrower or any Subsidiary.

The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to
it and, in the event of any claim of noncompliance with the Borrower’s instructions or other irregularity in the terms or form of such
Letter of Credit or amendment, as the case may be, the Borrower will promptly notify the applicable L/C Issuer. The Borrower shall
be conclusively deemed to have waived any such claim against the applicable L/C Issuer and its correspondents unless such notice is
given as aforesaid.

(f) Role of L/C Issuers. Each Lender and the Borrower agree that, in paying any drawing under a Letter of
Credit, the applicable L/C Issuer shall not have any responsibility to obtain any document (other than any sight draft, certificates and
documents expressly required by the Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document
or the authority of the Person executing or delivering any such document. None of the L/C Issuers, the Administrative Agent, any of
their respective Related Parties nor any correspondent, participant or assignee of the L/C Issuers shall be liable to any Lender for
(i) any action taken or omitted in connection herewith at the request or with the approval of the Revolving Credit Lenders or the
Required Revolving Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence or willful misconduct;
or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit or
Issuer Document. The Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its
use of any Letter of Credit; provided, however, that this assumption is not intended to, and shall not, preclude the Borrower’s
pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under any other agreement. None of
the L/C Issuers, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or assignee of
the L/C Issuers shall be liable or responsible for any of the matters described in clauses (i) through (v) of Section 2.03(e); provided,
however, that anything in such clauses to the contrary notwithstanding, the Borrower may have a claim against an L/C Issuer, and an
L/C Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or
exemplary, damages suffered by the Borrower which the Borrower proves were caused by such L/C Issuer’s willful misconduct or
gross negligence or such L/C Issuer’s willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of
a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and not in
limitation of the foregoing, an L/C Issuer may accept documents that appear on their face to be in order, without responsibility for
further investigation, regardless of any notice or information to the contrary, and such L/C Issuer shall not be responsible for the
validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason. Each L/C
Issuer may send a Letter of Credit or conduct any communication to or from the beneficiary via the Society for Worldwide Interbank
Financial Telecommunication message or overnight courier, or any other commercially reasonable means of communicating with a
beneficiary.

(g) Applicability of ISP and UCP. Unless otherwise expressly agreed by the applicable L/C Issuer and the
Borrower when a Letter of Credit is issued (including any such agreement applicable to an Existing Letter of Credit), (i) the rules of
the ISP shall apply to each standby Letter of Credit and (ii) the rules of the UCP shall apply to each commercial Letter of Credit.
Notwithstanding the foregoing, the applicable L/C Issuer shall not be responsible to the Borrower for, and the applicable L/C
Issuer’s rights and remedies against the Borrower shall not be impaired by, any action or inaction of such L/C Issuer required or
permitted under any
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law, order, or practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the Law or any
order of a jurisdiction where such L/C Issuer or the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in
the decisions, opinions, practice statements, or official commentary of the ICC Banking Commission, the Bankers Association for
Finance and Trade — International Financial Services Association (BAFT-IFSA), or the Institute of International Banking Law &
Practice, whether or not any Letter of Credit chooses such law or practice.

(h)  Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for the account of each
Revolving Credit Lender in accordance with its Applicable Revolving Credit Percentage a Letter of Credit fee (the “Letter of Credit
Fee”) in Dollars for each Letter of Credit equal to the Applicable Rate times the Dollar Equivalent of the daily amount available to
be drawn under such Letter of Credit; provided, however, any Letter of Credit Fees otherwise payable for the account of a Defaulting
Lender with respect to any Letter of Credit as to which such Defaulting Lender has not provided Cash Collateral satisfactory to the
applicable L/C Issuer pursuant to this Section 2.03 shall be payable, to the maximum extent permitted by applicable Law, to the
other Lenders in accordance with the upward adjustments in their respective Applicable Revolving Credit Percentages allocable to
such Letter of Credit pursuant to Section 2.16(a)(iv), with the balance of such fee, if any, payable to such L/C Issuer for its own
account. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of
Credit shall be determined in accordance with Section 1.06. Letter of Credit Fees shall be (i) computed on a quarterly basis in arrears
and (ii) due and payable on the first Business Day after the end of each March, June, September and December, commencing with
the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on
demand. If there is any change in the Applicable Rate during any quarter, the daily amount available to be drawn under each Letter
of Credit shall be computed and multiplied by the Applicable Rate separately for each period during such quarter that such
Applicable Rate was in effect. Notwithstanding anything to the contrary contained herein, so long as any Payment Default exists,
upon the request of the Required Revolving Lenders all Letter of Credit Fees will accrue at the Default Rate.

(i) Fronting Fee and Documentary and Processing Charges Payable to I/C Issuer. The Borrower shall pay
directly to the applicable L/C Issuer for its own account, in Dollars, a fronting fee (i) with respect to each commercial Letter of

Credit issued by the applicable L/C Issuer, at the rate separately agreed by the applicable L/C Issuer, computed on the amount of
such Letter of Credit, and payable upon the issuance thereof, (ii) with respect to any amendment of a commercial Letter of Credit
issued by the applicable L/C Issuer increasing the amount of such Letter of Credit, at a rate separately agreed between the Borrower
and the applicable L/C Issuer, computed on the amount of such increase, and payable upon the effectiveness of such amendment, and
(ii1) with respect to each standby Letter of Credit issued by the applicable L/C Issuer, at the rate per annum in an amount separately
agreed by the applicable L/C Issuer, computed on the daily amount available to be drawn under such Letter of Credit and on a
quarterly basis in arrears. Such fronting fee shall be due and payable on the tenth Business Day after the end of each March, June,
September and December in respect of the most recently-ended quarterly period (or portion thereof, in the case of the first payment),
commencing with the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and
thereafter on demand. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of
such Letter of Credit shall be determined in accordance with Section 1.06. In addition, the Borrower shall pay directly to the
applicable L/C Issuer for its own account the customary issuance, presentation, amendment and other processing fees, and other
standard costs and charges, of such L/C Issuer relating to letters of credit as from time to time in effect. Such customary fees and
standard costs and charges are due and payable on demand and are nonrefundable.

72



() Conflict with Issuer Documents. In the event of any conflict between the terms hereof and the terms of
any Issuer Document, the terms hereof shall control.

(k)  Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of Credit issued or outstanding
hereunder is in support of any obligations of, or is for the account of, a Subsidiary, the Borrower shall be obligated to reimburse the
L/C Issuer hereunder for any and all drawings under such Letter of Credit. The Borrower hereby acknowledges that the issuance of
Letters of Credit for the account of Subsidiaries inures to the benefit of the Borrower, and that the Borrower’s business derives
substantial benefits from the businesses of such Subsidiaries.

(I)  Provisions Related to Letters of Credit in respect of Extended Revolving Credit Commitments. If the
expiry date of any Letter of Credit occurs after the date that is seven days prior to the Maturity Date in respect of any Class of

Revolving Credit Commitments (or, if such day is not a Business Day, the next preceding Business Day), then (i) if consented to by
the applicable L/C Issuer, if another Class of Revolving Credit Commitments in respect of which the Maturity Date shall not have so
occurred are then in effect, such Letters of Credit for which consent has been obtained shall automatically be deemed to have been
issued (including for purposes of the obligations of the Revolving Credit Lenders to purchase participations therein and to make
Revolving Credit Loans and payments in respect thereof pursuant to Section 2.03(c) and (d)) under (and ratably participated in by
Revolving Credit Lenders pursuant to) the Revolving Credit Commitments in respect of such non-terminating Classes up to an
aggregate amount not to exceed the aggregate amount of the unutilized Revolving Credit Commitments thereunder at such time (it
being understood that no partial face amount of any Letter of Credit may be so reallocated); (ii) the obligations of the Revolving
Credit Lenders under the terminating Class to purchase participations in such Letters of Credit and to make Revolving Credit Loans
and payments in respect thereof pursuant to Section 2.03(c) and (d) shall terminate on the Maturity Date for such Class; and (iii) to
the extent not reallocated pursuant to immediately preceding subclause (i), the Borrower shall Cash Collateralize any such Letter of
Credit in accordance with Section 2.15. Upon the maturity date of any Class of Revolving Credit Commitments, the sublimit for
Letters of Credit may be reduced as agreed between the L/C Issuers and the Borrower, without the consent of any other Person.

2.04 Swing Line Loans.

(a) The Swing Line. Subject to the terms and conditions set forth herein, the Swing Line Lender, in reliance
upon the agreements of the other Revolving Credit Lenders set forth in this Section 2.04, may, in its sole discretion, make loans
(each such loan, a “Swing Line Loan”) to the Borrower from time to time on any Business Day during the Availability Period in an
aggregate amount not to exceed at any time outstanding the amount of the Swing Line Sublimit, notwithstanding the fact that such
Swing Line Loans, when aggregated with the Applicable Revolving Credit Percentage of the Outstanding Amount of Revolving
Credit Loans and L/C Obligations of the Revolving Credit Lender acting as Swing Line Lender, may exceed the amount of such
Lender’s Revolving Credit Commitment; provided, however, that (i) after giving effect to any Swing Line Loan, (A) the Total
Revolving Credit Outstandings shall not exceed the Aggregate Revolving Credit Commitments, and (B) the Revolving Credit
Exposure of any Revolving Credit Lender (other than the Revolving Credit Lender acting as Swing Line Lender as described above)
shall not exceed such Lender’s Revolving Credit Commitment; (ii) the Borrower shall not use the proceeds of any Swing Line Loan
to refinance any outstanding Swing Line Loan; and (iii) the Swing Line Lender shall not be under any obligation to make any Swing
Line Loan if it shall determine (which determination shall be conclusive and binding absent manifest error) that it has, or by such
Credit Extension may have, Fronting Exposure. Within the foregoing limits, and subject to the other terms and conditions
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hereof, the Borrower may borrow under this Section 2.04, prepay under Section 2.05, and reborrow under this Section 2.04. Each
Swing Line Loan shall be a Base Rate Loan. Immediately upon the making of a Swing Line Loan, each Revolving Credit Lender
shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Swing Line Lender a risk participation
in such Swing Line Loan in an amount equal to the product of such Revolving Credit Lender’s Applicable Revolving Credit
Percentage times the amount of such Swing Line Loan.

(b)  Borrowing Procedures. Each Swing Line Borrowing shall be made upon the Borrower’s irrevocable
notice to the Swing Line Lender and the Administrative Agent, which may be given by (A) telephone or (B) by a Swing Line Loan
Notice; provided that any telephonic notice must be confirmed promptly by delivery to the Swing Line Lender and the
Administrative Agent of a Swing Line Loan Notice. Each such notice must be received by the Swing Line Lender and the
Administrative Agent not later than 12:00 noon on the requested borrowing date, and shall specify (i) the amount to be borrowed,
which shall be a minimum of $100,000, and (ii) the requested borrowing date, which shall be a Business Day. Promptly after receipt
by the Swing Line Lender of any telephonic Swing Line Loan Notice, the Swing Line Lender will confirm with the Administrative
Agent (by telephone or in writing) that the Administrative Agent has also received such Swing Line Loan Notice and, if not, the
Swing Line Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof. Unless the Swing Line
Lender has received notice (by telephone or in writing) from the Administrative Agent (including at the request of any Revolving
Credit Lender) prior to 1:00 p.m. on the date of the proposed Swing Line Borrowing (A) directing the Swing Line Lender not to
make such Swing Line Loan as a result of the limitations set forth in the proviso to the first sentence of Section 2.04(a), or (B) that
one or more of the applicable conditions specified in Article IV is not then satisfied, then, subject to the terms and conditions hereof,
the Swing Line Lender will, not later than 2:00 p.m. on the borrowing date specified in such Swing Line Loan Notice, make the
amount of its Swing Line Loan available to the Borrower at its office by crediting the account of the Borrower on the books of the
Swing Line Lender in immediately available funds.

(¢) Refinancing of Swing Line Loans.

(1) The Swing Line Lender at any time in its sole and absolute discretion may request, on
behalf of the Borrower (which hereby irrevocably authorizes the Swing Line Lender to so request on its behalf), that
each Revolving Credit Lender make a Base Rate Loan in an amount equal to such Lender’s Applicable Revolving
Credit Percentage of the amount of Swing Line Loans then outstanding. Such request shall be made in writing (which
written request shall be deemed to be a Committed Loan Notice for purposes hereof) and in accordance with the
requirements of Section 2.02, without regard to the minimum and multiples specified therein for the principal amount
of Base Rate Loans, but subject to the unutilized portion of the Aggregate Revolving Credit Commitments and the
conditions set forth in Section 4.02. The Swing Line Lender shall furnish the Borrower with a copy of the applicable
Committed Loan Notice promptly after delivering such notice to the Administrative Agent. Each Revolving Credit
Lender shall make an amount equal to its Applicable Revolving Credit Percentage of the amount specified in such
Committed Loan Notice available to the Administrative Agent in immediately available funds (and the Administrative
Agent may apply Cash Collateral available with respect to the applicable Swing Line Loan) for the account of the
Swing Line Lender at the Administrative Agent’s Office not later than 12:00 noon on the day specified in such
Committed Loan Notice, whereupon, subject to Section 2.04(c)(ii), each Revolving Credit Lender that so makes funds
available shall be deemed to have
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made a Base Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the funds so received
to the Swing Line Lender.

(i)  If for any reason any Swing Line Loan cannot be refinanced by such a Revolving
Credit Borrowing in accordance with Section 2.04(c)(i), the request for Base Rate Loans submitted by the Swing Line
Lender as set forth herein shall be deemed to be a request by the Swing Line Lender that each of the Revolving Credit
Lenders fund its risk participation in the relevant Swing Line Loan and each Revolving Credit Lender’s payment to
the Administrative Agent for the account of the Swing Line Lender pursuant to Section 2.04(c)(i) shall be deemed
payment in respect of such participation.

(i)  If any Revolving Credit Lender fails to make available to the Administrative Agent
for the account of the Swing Line Lender any amount required to be paid by such Lender pursuant to the foregoing
provisions of this Section 2.04(c) by the time specified in Section 2.04(c)(i), the Swing Line Lender shall be entitled
to recover from such Lender (acting through the Administrative Agent), on demand, such amount with interest
thereon for the period from the date such payment is required to the date on which such payment is immediately
available to the Swing Line Lender at a rate per annum equal to the greater of the Federal Funds Rate and a rate
determined by the Swing Line Lender in accordance with banking industry rules on interbank compensation, plus any
administrative, processing or similar fees customarily charged by the Swing Line Lender in connection with the
foregoing. If such Lender pays such amount (with interest and fees as aforesaid), the amount so paid shall constitute
such Lender’s Revolving Credit Loan included in the relevant Borrowing or funded participation in the relevant
Swing Line Loan, as the case may be. A certificate of the Swing Line Lender submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under this clause (iii) shall be conclusive absent manifest
error.

(iv)  Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or to
purchase and fund risk participations in Swing Line Loans pursuant to this Section 2.04(c) shall be absolute and
unconditional and shall not be affected by any circumstance, including (A) any setoff, counterclaim, recoupment,
defense or other right which such Revolving Credit Lender may have against the Swing Line Lender, the Borrower or
any other Person for any reason whatsoever, (B) the occurrence or continuance of a Default, or (C) any other
occurrence, event or condition, whether or not similar to any of the foregoing; provided, however that each
Revolving Credit Lender’s obllgatlon to make Revolving Credit Loans pursuant to this Section 2.04(c) is subject to
the conditions set forth in Section 4.02. No such funding of risk participations shall relieve or otherwise impair the
obligation of the Borrower to repay Swing Line Loans, together with interest as provided herein.

(d) Repayment of Participations.

(i) At any time after any Revolving Credit Lender has purchased and funded a risk
participation in a Swing Line Loan, if the Swing Line Lender receives any payment on account of such Swing Line
Loan, the Swing Line Lender will distribute to such Revolving Credit Lender its Applicable Revolving Credit
Percentage of such payment (appropriately adjusted, in the case of interest payments, to reflect the period of time
during which such Lender’s risk
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participation was funded) in the same funds as those received by the Swing Line Lender.

(i) If any payment received by the Swing Line Lender in respect of principal or interest
on any Swing Line Loan is required to be returned by the Swing Line Lender under any of the circumstances
described in Section 10.05 (including pursuant to any settlement entered into by the Swing Line Lender in its
discretion), each Revolving Credit Lender shall pay to the Swing Line Lender its Applicable Revolving Credit
Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the
date such amount is returned, at a rate per annum equal to the Federal Funds Rate. The Administrative Agent will
make such demand upon the request of the Swing Line Lender. The obligations of the Revolving Credit Lenders
under this clause shall survive the payment in full of the Obligations and the termination of this Agreement.

(e) Interest for Account of Swing Line Lender. The Swing Line Lender shall be responsible for invoicing the
Borrower for interest on the Swing Line Loans. Until each Revolving Credit Lender funds its Base Rate Loan or risk participation
pursuant to this Section 2.04 to refinance such Revolving Credit Lender’s Applicable Revolving Credit Percentage of any Swing
Line Loan, interest in respect of such Applicable Revolving Credit Percentage shall be solely for the account of the Swing Line
Lender.

(f) Payments Directly to Swing Line Lender. The Borrower shall make all payments of principal and interest
in respect of the Swing Line Loans directly to the Swing Line Lender.

2.05 Prepayments.

(a) Voluntary Prepayments of Loans.

(1)  Revolving Credit Loans and Term Loans. The Borrower may, upon notice to the
Administrative Agent pursuant to the delivery to the Administrative Agent of a Notice of Loan Prepayment, at any
time or from time to time voluntarily prepay Revolving Credit Loans or any Class of Term Loans in whole or in part
without premium or penalty; provided that (i) such notice must be received by the Administrative Agent not later than
10:00 a.m. (A) three Business Days prior to any date of prepayment of Eurodollar Rate Loans or Quoted Rate Loan,
as applicable and (B) on the date of prepayment of Base Rate Loans; (ii) any prepayment of Eurodollar Rate Loans or
Quoted Rate Loans shall be in a principal amount of $1,000,000 or a whole multiple of $1,000,000 in excess thereof;
and (iii) any prepayment of Base Rate Loans shall be in a principal amount of $500,000 or a whole multiple of
$100,000 in excess thereof or, in each case, if less, the entire principal amount thereof then outstanding. Each such
notice shall specify the date and amount of such prepayment and the Type(s) of Loans to be prepaid and, if Eurodollar
Rate Loans or Quoted Rate Loans are to be prepaid, the Interest Period(s) or Quoted Rate Period, as applicable, of
such Loans. The Administrative Agent will promptly notify each Appropriate Lender of its receipt of each such
notice, and of the amount of such Appropriate Lender’s ratable portion of such prepayment (based on such
Appropriate Lender’s Applicable Percentage in respect of the relevant Facility). If such notice is given by the
Borrower, the Borrower shall make such prepayment and the payment amount specified in such notice shall be due
and payable on the date specified therein. Any prepayment of a Eurodollar Rate Loan or Quoted Rate Loan shall be
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accompanied by all accrued interest on the amount prepaid, together with any additional amounts required pursuant to
Section 3.05, as applicable. Subject to Section 2.16, each such prepayment of the outstanding Term Loans of any
Class pursuant to this Section 2.05(a) shall be applied to such Class as directed by the Borrower (and absent any such
direction, in direct order of maturity of remaining amortization payments of such Class), and each prepayment of the
outstanding Term Loans of any Class or the Revolving Credit Loans pursuant to this Section 2.05(a) shall be paid to
the Appropriate Lenders in accordance with their respective Applicable Percentages in respect of each of the relevant
Classes or Facilities, as applicable.

(i1) Swing Line Loans. The Borrower may, upon notice to the Swing Line Lender
pursuant to the delivery to the Swing Line Lender of a Notice of Loan Prepayment (with a copy to the Administrative
Agent), at any time or from time to time, voluntarily prepay Swing Line Loans in whole or in part without premium
or penalty; provided that (A) such notice must be received by the Swing Line Lender and the Administrative Agent
not later than 12:00 noon on the date of the prepayment, and (B) any such prepayment shall be in a minimum
principal amount of $100,000. Each such notice shall specify the date and amount of such prepayment. If such notice
is given by the Borrower, the Borrower shall make such prepayment and the payment amount specified in such notice
shall be due and payable on the date specified therein.

(b) Mandatory Prepayments of Loans.

1) Revolving Credit Commitments. If for any reason the Total Revolving Credit

Outstandings at any time exceed the Aggregate Credit Revolving Credit Commitments then in effect, the Borrower

shall immediately prepay Revolving Credit Loans, Swing Line Loans and/or L/C Borrowings and/or Cash

Collateralize the L/C Obligations (other than L/C Borrowings) in an aggregate amount equal to such excess; provided,

however that the Borrower shall not be required to Cash Collateralize the L/C Obligations pursuant to this Section

2.05(b) unless after the prepayment in full of the Revolving Credit Loans and Swing Line Loans, the Total Revolving
Credit Outstandings exceed the Aggregate Revolving Credit Commitments then in effect.

(i)  Recovery Events. Subject to Section 2.05(b)(vi) below, to the extent of Net Cash
Proceeds received in connection with a Recovery Event which are in excess of $50,000,000 in the aggregate in any
fiscal year and which are not applied to repair, replace or relocate damaged property or to purchase or acquire fixed or
capital assets in replacement of the assets lost or destroyed within eighteen (18) months of the receipt of such Net
Cash Proceeds (or in the case of a binding commitment in respect of an application within such eighteen (18) months,
twenty-four (24) months of receipt of such Net Cash Proceeds), the Borrower shall prepay the Term Loans in an
aggregate amount equal to one hundred percent (100%) of such Net Cash Proceeds by the fifth (5*") Business Day
following receipt of such Net Cash Proceeds (such prepayment to be applied as set forth in clause (viii) below);
provided that if such Net Cash Proceeds have not been reinvested or committed to be reinvested within the time
periods set forth above, the Borrower shall be required to prepay the Term Loans with such Net Cash Proceeds.
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@ii)  Dispositions. Subject to Section 2.05(b)(vi) below, the Borrower shall prepay the
Term Loans on the fifth (5*) Business Day following receipt of Net Cash Proceeds from a Disposition in reliance on
Section 7.05(r0) in an aggregate amount equal to one hundred percent (100%) of the amount that such Net Cash
Proceeds exceed $50,000,000 in any fiscal year (such prepayment to be applied as set forth in clause (viii) below)
(any such transaction or series of related transactions resulting in Net Cash Proceeds being a “Relevant Transaction™);
provided that if (1) the Borrower shall deliver a certificate of a Responsible Officer to the Administrative Agent at the
time of receipt thereof setting forth the Borrower’s intent to reinvest such proceeds in capital assets useful in the
business of the Borrower or any Subsidiary within eighteen (18) months of the receipt of such proceeds and (2) no
Default or Event of Default shall have occurred and be continuing at the time of such certificate or at the proposed
time of the application of such proceeds, such proceeds shall not be required to be applied to prepay the Term Loans
except to the extent such proceeds are not so reinvested within such eighteen (18) month period (or in the case of a
binding commitment in respect of an application within such eighteen (18) months, twenty-four (24) months of
receipt of such Net Cash Proceeds); provided further, however, that any Net Cash Proceeds not subject to such
binding commitment or so reinvested shall be immediately applied to the prepayment of the Term Loans as set forth
in this Section 2.05(b)(iii).

(iv) Incurrence of Indebtedness. The Borrower shall prepay the Term Loans substantially
concurrently following receipt of Net Cash Proceeds from any incurrence or issuance of Indebtedness (including, for
purposes hereof, any debt instrument convertible into or exchangeable or exercisable for Equity Interests) by the
Borrower or any of its Restricted Subsidiaries, other than Indebtedness expressly permitted to be incurred or issued
pursuant to Section 7.03 (other than any Credit Agreement Refinancing Facilities and any Permitted External
Refinancing Indebtedness) in an aggregate amount equal to one hundred percent (100%) of such Net Cash Proceeds
(such prepayment to be applied as set forth in clause (viii) below).

(v) [Reserved].

(vi) Repatriation Considerations. Notwithstanding any other provisions of Sections
2.05(b)(ii) and 2.05(b)(iii), (i) to the extent that any of or all the Net Cash Proceeds of any Disposition with respect to
any property or assets of Foreign Subsidiaries giving rise to a mandatory prepayment pursuant to this Section 2.05(b)
are prohibited, delayed or restricted by applicable local Law , an amount equal to the portion of such Net Cash
Proceeds so affected will not be required to be applied to repay Term Loans at the times provided in this Section
2.05(b) but may be retained by the applicable Restricted Subsidiary (the Borrower hereby agreeing to cause the
applicable Restricted Subsidiary to promptly take commercially reasonable actions available under applicable local
Law to permit such repatriation or a part thereof if full repatriation is not permitted) and (ii) to the extent that the
Borrower has determined in good faith that repatriation of any of or all of the Net Cash Proceeds of any Disposition
with respect to any property or assets of Foreign Subsidiaries to the jurisdiction of organization of the Borrower
would have a material adverse Tax consequence with respect to such Net Cash Proceeds, the Net Cash Proceeds so
affected will not be required to be applied to repay the Term Loans at the times provided in this Section 2.05(b) but
may be retained by the applicable Restricted Subsidiary; provided that, on or before the date on which such Net Cash
Proceeds so retained
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would otherwise have been required to be applied to reinvestments or prepayments, as applicable, such Net Cash
Proceeds shall, to the extent practicable, be applied to the repayment of Indebtedness of the applicable Foreign
Subsidiary.

(vii) [Reserved].

(viii)  Application of a Mandatory Prepayments. All amounts required to be paid pursuant
to this Section 2.05(b) shall be applied as follows:

(A)  With respect to all amounts prepaid pursuant to Section 2.05(b)(i),
first, ratably to the L/C Borrowings and the Swing Line Loans, second, to the outstanding Revolving
Credit Loans, and, third, to Cash Collateralize the remaining L/C Obligations; and

(B)  With respect to all amounts prepaid pursuant to Section 2.05(b)(ii),
(iii), and (iv), except as otherwise set forth therein, ratably to the Term Loans and to the principal
repayment installments therefor as directed by the Borrower (and absent any such direction, in direct
order of maturity of remaining amortization payments).

Within the parameters of the applications set forth above, prepayments shall be applied first to Base Rate Loans and then to
Eurodollar Rate Loans in direct order of Interest Period maturities. All prepayments under this Section 2.05(b) shall be subject to
Section 3.05, but otherwise without premium or penalty, and shall be accompanied by interest on the principal amount prepaid
through the date of prepayment.

2.06 Termination or Reduction of Commitments.

(a) Optional. The Borrower may, upon notice to the Administrative Agent, terminate the unused
Commitments of any Class or from time to time permanently reduce such Commitments; provided that (i) any such notice shall be
received by the Administrative Agent not later than 10:00 a.m. three Business Days prior to the date of termination or reduction, (ii)
any such partial reduction shall be in an aggregate amount of $10,000,000 or any whole multiple of $1,000,000 in excess thereof,
(iii) the Borrower shall not terminate or reduce (A) the Revolving Credit Facility if, after giving effect thereto and to any concurrent
prepayments hereunder, the Total Revolving Credit Outstandings would exceed the Revolving Credit Facility, (B) the Letter of
Credit Sublimit if, after giving effect thereto, the Outstanding Amount of L/C Obligations not fully Cash Collateralized hereunder
would exceed the Letter of Credit Sublimit, or (C) the Swing Line Sublimit if, after giving effect thereto and to any concurrent
prepayments hereunder, the Outstanding Amount of Swing Line Loans would exceed the Swing Line Sublimit.

(b) Mandatory.

(1) The aggregate Term A Commitments shall be automatically and permanently reduced
to zero on the Amendment No. 3 Effective Date upon the Borrowing of the Term A Loans on such date.

(ii))  The aggregate Tranche A-1 Term Loan Commitments shall be automatically and
permanently reduced to zero on the
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Amendment No. 3 Effective Date upon the Borrowing of the Tranche A-1 Term Loans on such date.

(ii1) If after giving effect to any reduction or termination of Revolving Credit
Commitments under this Section 2.06, the Letter of Credit Sublimit or the Swing Line Sublimit exceeds the
Revolving Credit Facility at such time, the Letter of Credit Sublimit or the Swing Line Sublimit, as the case may be,
shall be automatically reduced by the amount of such excess.

(c) Application of Commitment Reductions; Payment of Fees. The Administrative Agent will promptly
notify the Lenders of any termination or reduction of the Letter of Credit Sublimit, Swing Line Sublimit or the Revolving Credit
Commitment under this Section 2.06. Upon any reduction of the Revolving Credit Commitments, the Revolving Credit Commitment
of each Revolving Credit Lender shall be reduced by such Lender’s Applicable Revolving Credit Percentage of such reduction
amount. All fees in respect of the Revolving Credit Facility accrued until the effective date of any termination of the Revolving
Credit Facility shall be paid on the effective date of such termination.

2.07 Repayment of Loans.
(a) Revolving Credit Loans. The Borrower shall repay to the Revolving Credit Lenders on the Maturity Date

for each Revolving Credit Facility Class, the aggregate principal amount of all Revolving Credit Loans under such Revolving Credit
Facility Class outstanding on such date.

(b) Swing Line Loans. The Borrower shall repay each Swing Line Loan on the earlier to occur of (i) the date
ten (10) Business Days after such Swing Ling Loan is made and (ii) the Maturity Date for the Revolving Credit Facility in effect on
the Amendment No. 3 Effective Date; provided with the written consent of the Swing Line Lender, the Maturity Date with respect to
Swing Line Loans may be the then Latest Maturity Date for the Revolving Credit Facility (although Swing Line Loans may
thereafter be reborrowed, in accordance with the terms and conditions hereof, if there are one or more Classes of Revolving Credit
Commitments which remain in effect).

(c) Term A Loans, Tranche A-1 Term Loans.

(i) Term A Loans. The Borrower shall repay to the Term A Lenders the aggregate
principal amount of all Term A Loans outstanding in equal quarterly installments on the last Business Day of each
March, June, September and December, commencing June 30, 2021, in an amount equal to 0.25% of the aggregate
principal amount of all Term A Loans outstanding, unless accelerated sooner pursuant to Section 8.02; provided that
the final principal repayment installment of the Term A Loans shall be repaid on the Maturity Date for the Term A
Loans and in any event shall be in an amount equal to the aggregate principal amount of all Term A Loans
outstanding on such date.

(i1) Tranche A-1 Term Loans. The Borrower shall repay to the Tranche A-1 Term
Lenders the aggregate principal amount of all Tranche A-1 Term Loans outstanding in equal quarterly installments on
the last Business Day of each March, June, September and December, commencing June 30, 2021, in an amount
equal to 0.25% of the aggregate principal amount of all Tranche A-1 Term Loans outstanding, unless accelerated
sooner pursuant to Section 8.02; provided that the final principal repayment installment of the Tranche A-1 Term
Loans shall be repaid on the Maturity Date for the Tranche
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A-1 Term Loans and in any event shall be in an amount equal to the aggregate principal amount of all Tranche A-1
Term Loans outstanding on such date.

(d) Other Term Loans. The Borrower shall repay the outstanding principal amount of each Class of Term
Loans (other than the Term A Loans) in the installments on the dates and in the amounts set forth in the applicable Additional Credit
Extension Amendment (as such installments may hereafter be adjusted as a result of prepayments made pursuant to Section 2.05),
unless accelerated sooner pursuant to Section 8.02.

2.08 Interest.

(a) Subject to the provisions of subsection (b) below, (i) each Eurodollar Rate Loan under a Facility shall
bear interest on the outstanding principal amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for
such Interest Period plus the Applicable Rate for such Facility; (ii) each Base Rate Loan under a Facility shall bear interest on the
outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the sum of the Base Rate plus
the Applicable Rate for Base Rate Loans for such Facility; (iii) each Swing Line Loan shall bear interest on the outstanding principal
amount thereof from the applicable borrowing date at a rate per annum equal to the Base Rate plus the Applicable Rate for the
Revolving Credit Facility; and (iv) each Quoted Rate Loan under the Term A Facility shall bear interest on the outstanding principal
amount thereof for the Quoted Rate Period at a rate per annum equal to the Quoted Rate for such Quoted Rate Period.

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

(i) If any Payment Default exists with respect to any other amount (other than principal
of any Loan) payable by the Borrower under any Loan Document, then upon the request of the Required Lenders,
such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to the Default Rate
to the fullest extent permitted by applicable Laws.

(i)  So long as any Payment Default exists, upon the request of the Required Lenders the
principal amount of all outstanding amounts constituting Obligations hereunder (excluding (x) Guaranteed Cash
Management Agreements and Guaranteed Hedge Agreements and (y) other Obligations to the extent already subject
to the Default Rate pursuant to clause (i) or (ii) above) shall bear interest at a fluctuating interest rate per annum at all
times equal to the Default Rate to the fullest extent permitted by applicable Laws.

(iv)  Accrued and unpaid interest on past due amounts (including interest on past due
interest) shall be due and payable upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable
thereto and at such other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms
hereof before and after judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.

2.09 Fees. In addition to certain fees described in subsections (h) and (i) of Section 2.03:
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(a) Undrawn Commitment Fee. The Borrower shall pay to the Administrative Agent for the account of each
Revolving Credit Lender in accordance with its Applicable Revolving Credit Percentage, a commitment fee equal to the Applicable
Fee Rate times the average daily amount by which the Aggregate Revolving Credit Commitments exceeds the Total Revolving
Credit Outstandings; provided that any commitment fee accrued with respect to any of the Revolving Credit Commitments of a
Defaulting Lender during the period prior to the time such Lender became a Defaulting Lender and unpaid at such time shall not be
payable by the Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such commitment fee shall
otherwise have been due and payable by the Borrower prior to such time; and provided, further, that no commitment fee shall accrue
on any of the Revolving Credit Commitments of a Defaulting Lender so long as such Lender shall be a Defaulting Lender. The
commitment fee shall accrue at all times during the Availability Period for the Revolving Credit Facility (and thereafter so long as
any Revolving Credit Loans, Swing Line Loans or L/C Obligations remain outstanding), including at any time during which one or
more of the conditions in Article IV is not met, and shall be due and payable quarterly in arrears on the last Business Day of each
March, June, September and December, commencing with the first such date to occur after the Restatement Date, and on the last day
of the Availability Period for the Revolving Credit Facility (and, if applicable, thereafter on demand). The commitment fee shall be
calculated quarterly in arrears, and if there is any change in the Applicable Fee Rate during any quarter, the actual daily amount shall
be computed and multiplied by the Applicable Fee Rate separately for each period during such quarter that such Applicable Fee Rate
was in effect.

(b)  Other Fees. (i) The Borrower shall pay to each Arranger and the Administrative Agent for their own
respective account fees in the amounts and at the times specified in the BoA Fee Letter, the CoBank Fee Letter, the Amendment No.
1 Fee Letter, the Amendment No. 3 Fee Letter and/or the Amendment No. 3 CoBank Fee Letter, as applicable. Such fees shall be
fully earned when paid and shall not be refundable for any reason whatsoever.

(ii)) The Borrower shall pay to the Lenders such fees as shall have been separately agreed
upon in writing in the amounts and at the times so specified. Such fees shall be fully earned when paid and shall not
be refundable for any reason whatsoever.

2.10 Computation of Interest and Fees. All computations of interest for Base Rate Loans (including Base Rate
Loans determined by reference to the Eurodollar Rate) shall be made on the basis of a year of 365 or 366 days, as the case may be,
and actual days elapsed. All other computations of fees and interest shall be made on the basis of a 360-day year and actual days
elapsed (which results in more fees or interest, as applicable, being paid than if computed on the basis of a 365-day year). Interest
shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day
on which the Loan or such portion is paid; provided that any Loan that is repaid on the same day on which it is made shall, subject to
Section 2.12(a), bear interest for one day. Each determination by the Administrative Agent of an interest rate or fee hereunder shall
be conclusive and binding for all purposes, absent manifest error.

2.11 Evidence of Debt.

(@) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records
maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained
by the Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made
by the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not,
however, limit or otherwise affect the
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obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between
the accounts and records maintained by any Lender and the accounts and records of the Administrative Agent in respect of such
matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error. Upon the request of any
Lender made through the Administrative Agent, the Borrower shall execute and deliver to such Lender (through the Administrative
Agent) a Note, which shall evidence such Lender’s Loans in addition to such accounts or records. Each Lender may attach schedules
to its Note and endorse thereon the date, Type (if applicable), amount and maturity of its Loans and payments with respect thereto.

(b) In addition to the accounts and records referred to in subsection (a), each Lender and the Administrative
Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such Lender of
participations in Letters of Credit and Swing Line Loans. In the event of any conflict between the accounts and records maintained
by the Administrative Agent and the accounts and records of any Lender in respect of such matters, the accounts and records of the
Administrative Agent shall control in the absence of manifest error.

2.12 Payments Generally; Administrative Agent’s Clawback.

(a) General. All payments to be made by the Borrower shall be made free and clear of and without condition
or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all payments by the
Borrower hereunder shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is
owed, at the Administrative Agent’s Office in Dollars and in immediately available funds not later than 1:00 p.m. on the date
specified herein. The Administrative Agent will promptly distribute to each Lender its Applicable Percentage in respect of the
relevant Facility (or other applicable share as provided herein) of such payment in like funds as received by wire transfer to such
Lender’s Lending Office. All payments received by the Administrative Agent after 1:00 p.m. shall be deemed received on the next
succeeding Business Day and any applicable interest or fee shall continue to accrue. If any payment to be made by the Borrower
shall come due on a day other than a Business Day, payment shall be made on the next following Business Day, and such extension
of time shall be reflected in computing interest or fees, as the case may be.

(b) (i) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall
have received notice from a Lender prior to the proposed date of any Committed Borrowing of Eurodollar Rate Loans or Quoted

Rate Loan (or, in the case of any Committed Borrowing of Base Rate Loans, prior to 12:00 noon on the date of such Committed
Borrowing) that such Lender will not make available to the Administrative Agent such Lender’s share of such Committed
Borrowing, the Administrative Agent may assume that such Lender has made such share available on such date in accordance with
Section 2.02 (or, in the case of a Committed Borrowing of Base Rate Loans, that such Lender has made such share available in
accordance with and at the time required by Section 2.02) and may, in reliance upon such assumption, make available to the
Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Committed Borrowing
available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative
Agent forthwith on demand such corresponding amount in immediately available funds with interest thereon, for each day from and
including the date such amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent,
at (A) in the case of a payment to be made by such Lender, the greater of the Federal Funds Rate and a rate determined by the
Administrative Agent in accordance with banking industry rules on interbank compensation, plus any administrative, processing or
similar fees customarily charged by the Administrative Agent in connection with the foregoing, and (B) in the case of a payment
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to be made by the Borrower, the interest rate applicable to the relevant Loans (without duplication of any interest paid in accordance
with Section 2.08). If the Borrower and such Lender shall pay such interest to the Administrative Agent for the same or an
overlapping period, the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid by the Borrower
for such period. If such Lender pays its share of the applicable Committed Borrowing to the Administrative Agent, then the amount
so paid shall constitute such Lender’s Committed Loan included in such Committed Borrowing. Any payment by the Borrower shall
be without prejudice to any claim the Borrower may have against a Lender that shall have failed to make such payment to the
Administrative Agent.

(i1) Payments by Borrower; Presumptions by Administrative Agent. Unless the
Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to
the Administrative Agent for the account of the Lenders or any L/C Issuer hereunder that the Borrower will not make
such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in
accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the applicable L/C
Issuers, as the case may be, the amount due.

With respect to any payment that the Administrative Agent makes for the account of the Lenders or any L/C Issuer
hereunder as to which the Administrative Agent determines (which determination shall be conclusive absent manifest
error) that any of the following applies (such payment referred to as the “Rescindable Amount”) : (1) the Borrower has
not in fact made such payment; (2) the Administrative Agent has made a payment in excess of the amount so paid by the
Borrower (whether or not then owed); or (3) the Administrative Agent has for any reason otherwise erroneously made such
payment; then each of the Lenders or the applicable L/C Issuers, as the case may be, severally agrees to repay to the
Administrative Agent forthwith on demand the Rescindable Amount so distributed to such Lender or such L/C Issuer,
in immediately available funds with interest thereon, for each day from and including the date such amount is
distributed to it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation.

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this
subsection (b) shall be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedent. If any Lender makes available to the Administrative Agent funds
for any Loan to be made by such Lender as provided in the foregoing provisions of this Article II, and such funds are not made
available to the Borrower by the Administrative Agent because the conditions to the applicable Credit Extension set forth in Article
IV are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall return such funds (in like funds as
received from such Lender) to such Lender, without interest.

(d) Obligations of Lenders Several. The obligations of the Lenders hereunder to make Committed Loans, to
fund participations in Letters of Credit and Swing Line Loans and to make payments pursuant to Section 10.04(c) are several and not
joint. The failure of any Lender to make any Committed Loan, to fund any such participation or to make any payment under Section
10.04(c) on any date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and
no Lender shall be responsible
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for the failure of any other Lender to so make its Committed Loan, to purchase its participation or to make its payment under Section

10.04(c).

(¢) Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan
in any particular place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any
Loan in any particular place or manner.

(f) Insufficient Funds. If at any time insufficient funds are received by and available to the Administrative
Agent to pay fully all amounts of principal, L/C Borrowings, interest and fees then due hereunder, such funds shall be applied (i)
first, toward payment of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the
amounts of interest and fees then due to such parties, and (ii) second, toward payment of principal and L/C Borrowings then due
hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal and L/C Borrowings then due to
such parties.

2.13  Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or counterclaim or
otherwise, obtain payment in respect of any principal of or interest on any of the Committed Loans made by it, or the participations
in L/C Obligations or in Swing Line Loans held by it resulting in such Lender’s receiving payment of a proportion of the aggregate
amount of such Committed Loans or participations and accrued interest thereon greater than its pro rata share thereof as provided
herein, then the Lender receiving such greater proportion shall (a) notify the Administrative Agent of such fact, and (b) purchase (for
cash at face value) participations in the Committed Loans and subparticipations in L/C Obligations and Swing Line Loans of the
other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Committed Loans
and other amounts owing them, provided that:

(1) if any such participations or subparticipations are purchased and all or any portion of
the payment giving rise thereto is recovered, such participations or subparticipations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest; and

(i) the provisions of this Section 2.13 shall not be construed to apply to (A) any payment
made by or on behalf of the Borrower pursuant to and in accordance with the express terms of this Agreement
(including the application of funds arising from the existence of a Defaulting Lender), (B) the application of Cash
Collateral provided for in Section 2.15, or (C) any payment obtained by a Lender as consideration for the assignment
of or sale of a participation in any of its Committed Loans or subparticipations in L/C Obligations or Swing Line
Loans to any assignee or participant, other than an assignment to the Borrower or any Subsidiary thereof (as to which
the provisions of this Section shall apply).

The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that
any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower rights of setoff and
counterclaim with respect to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount of
such participation.
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2.14 Increase in Commitments.

(a) Request for Increase. The Borrower may by written notice to the Administrative Agent (which notice
shall be provided at least ten (10) Business Days (or such shorter period as consented to by the Administrative Agent) prior to the
effectiveness of any Incremental Commitment) elect to request (x) prior to the Maturity Date for the Revolving Credit Facility, an
increase to the existing Revolving Credit Commitments (each, an “Incremental Revolving Credit Commitment™) and/or (y) prior to
the Latest Maturity Date then in effect, the establishment of one or more new term loan commitments for an additional Class of term
loans or as an increase to an existing Class of Term Loans (each, an “Incremental Term Commitment”), by an aggregate amount,
when taken together with all Incremental Equivalent Debt, not in excess of the Incremental Cap. Each such increase in existing
commitments or establishment of new commitments constituting Incremental Commitments shall be in a minimum amount of
$25,000,000. The Borrower may elect to seek Incremental Commitments from Lenders (provided no Lender shall be obligated to
provide any Incremental Commitment and any Lender may elect to provide or decline to provide any Incremental Commitment in its
sole discretion) or other Eligible Assignees reasonably acceptable to the Administrative Agent. In order to provide an Incremental
Commitment, each party that provides an Incremental Commitment (which party must be consented to by the Borrower and to the
extent such party is not then a Lender, the Administrative Agent) shall execute and deliver to the Administrative Agent a joinder
agreement in form and substance satisfactory to the Administrative Agent and its counsel (the “Increase Joinder”). Notwithstanding
the provisions of Section 10.01, the Increase Joinder may, without the consent of any other Lenders, effect such amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative
Agent, to effect the provisions of this Section 2.14.

(b)  Effective Date and Allocations. If the Aggregate Commitments are increased in accordance with this
Section, the Administrative Agent and the Borrower shall determine the effective date (the “Increase Effective Date”) and the final
allocation of such increase. The Administrative Agent shall promptly notify the Borrower and the Lenders of the Increase Effective
Date.

(c) Conditions to Effectiveness of Incremental Commitments. The Incremental Commitments shall become
effective as of the Increase Effective Date; provided that the Borrower shall deliver to the Administrative Agent a certificate of each
Loan Party dated as of the Increase Effective Date (in sufficient copies for each Lender) signed by a Responsible Officer of such
Loan Party (i) certifying and attaching the resolutions adopted by such Loan Party approving or consenting to such increase, and (ii)
in the case of the Borrower, certifying that, before and after giving effect to such increase, (A) the requirements set forth in Section
2.14(e)(viii) and Section 2.14(e)(ix) have been satisfied and (B) the Borrower is in compliance with Section 7.12 on a Pro Forma
Basis after giving effect to such Incremental Commitments (giving effect to the full incurrence of Loans pursuant to all such
Incremental Commitments and, to any Permitted Acquisition, other Investment, or any sale, transaction or other Disposition or any
incurrence of Indebtedness or repayment of Indebtedness consummated concurrently therewith), as of the end of the most recently
ended Test Period for which there are Available Financing Statements; provided that, for purposes of any Limited Condition
Transaction, any Pro Forma Basis calculation and other conditions set forth in this clause (c) shall be subject to Section 1.09 and in
the event of any inconsistency between Section 1.09 and this clause (c), Section 1.09 shall control. In addition, the effectiveness of
any Increase Joinder or Additional Credit Extension Amendment shall be subject to, to the extent reasonably requested by the
Administrative Agent, receipt by the Administrative Agent of legal opinions, board resolutions, officers’ certificates and/or
reaffirmation agreements, including any supplements or amendments to the Collateral Documents, consistent in all material respects
with those delivered on the Restatement Date under Section 4.01 (and in the case of such supplements or amendments to the
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Collateral Documents, consistent in all material respects with those delivered on the Amendment No. 3 Effective Date) and
otherwise in form and substance satisfactory to the Administrative Agent.

(d) Adjustment of Revolving Credit Loans. To the extent the Commitments being increased on the relevant
Increase Effective Date are Incremental Revolving Credit Commitments, then, on such Increase Effective Date, (i) each relevant
Revolving Credit Lender that is increasing its Revolving Credit Commitment shall make available to the Administrative Agent such
amounts in immediately available funds as the Administrative Agent shall determine, for the benefit of the other relevant Revolving
Credit Lenders, as being required in order to cause, after giving effect to such increase and the application of such amounts to make
payments to such other relevant Revolving Credit Lenders, the outstanding Revolving Credit Loans (and risk participations in
outstanding Swing Line Loans and Letter of Credit Exposure) to be held ratably by all Revolving Credit Lenders in accordance with
their respective revised Applicable Revolving Credit Percentages, (ii) the Borrower shall be deemed to have prepaid and reborrowed
the outstanding Revolving Credit Loans as of such Increase Effective Date to the extent necessary to keep the outstanding Revolving
Credit Loans ratable with any revised Applicable Revolving Credit Percentages arising from any nonratable increase in the
Revolving Credit Commitments under this Section 2.14, (iii) the Borrower shall pay to the relevant Revolving Credit Lenders the
amounts, if any, required pursuant to Section 3.05 as a result of such prepayment and (iv) unfunded risk participations in outstanding
Swing Line Loans and Letter of Credit Exposure (excluding risk participations that the applicable Lender failed to fund in
accordance with this Agreement) shall be reallocated by the Administrative Agent to be held ratably by all Revolving Credit Lenders
in accordance with their revised Applicable Revolving Credit Percentages.

(e) Terms of New Loans and Commitments. The terms and provisions of Loans made pursuant to
Incremental Commitments shall be as follows:

)] the terms and provisions of Revolving Credit Loans made pursuant to new
Commitments shall be identical to the Revolving Credit Loans;

(i)  the scheduled principal amortization payments under each Incremental Term Loan
shall be as set forth in the related Increase Joinder; provided that the Weighted Average Life to Maturity of any
Incremental Term Loan incurred after the Amendment No. 3 Effective Date shall be no shorter than the then longest
remaining Weighted Average Life to Maturity of the then-existing Tranche A-1 Term Loans, calculated as of the date
of making such Incremental Term Loan; provided further, in the event no Tranche A-1 Term Loans remain
outstanding hereunder, the Weighted Average Life to Maturity of any Incremental Term Loan incurred shall be no
shorter than the then longest remaining Weighted Average Life to Maturity of the then-existing Term Loans,
calculated as of the date of making such Incremental Term Loan;

(iii)) the maturity date of each Incremental Term Loan shall be as set forth in the Increase
Joinder; provided that the maturity date of any Incremental Term Loan incurred after the Amendment No. 3 Effective
Date shall be no shorter than the Latest Term Loan Maturity Date of Tranche A-1 Term Loans, as of the date of such
Increase Joinder and calculated as of the date of making such Incremental Term Loan; provided further, in the event
no Tranche A-1 Term Loans remain outstanding hereunder, the maturity date of any Incremental Term Loan shall be
no shorter than the Latest Term Loan Maturity
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Date, as of the date of such Increase Joinder and calculated as of the date of making such Incremental Term Loan;

(iv)  the fees and amortization schedule applicable to Incremental Term Loans shall be
determined by the Borrower and the Lenders of the Incremental Term Loans and set forth in the related Increase
Joinder;

(v) any Incremental Term Loans may participate on a pro rata basis or on a less than pro
rata basis (but not on a greater than pro rata basis) in any voluntary or mandatory prepayments hereunder (whether by
acceleration or otherwise), as specified in the Increase Joinder;

(vi) such Incremental Facilities shall be secured on a pari passu basis with respect to the
Loans outstanding as of (or made on) the Increase Effective Date;

(vii) all other terms of the Incremental Term Loans shall be determined by the Borrower
and the Incremental Term Lenders and set forth in the applicable Increase Joinder; provided that to the extent such
terms and documentation are not the same as the Tranche A-1 Facility (other than, in each case, pricing, amortization,
maturity, or participation in voluntary or mandatory prepayments), they shall be reasonably acceptable to the
Administrative Agent (except for covenants and events of default applicable only to periods after the Latest Maturity
Date in effect at the time the applicable Increase Joinder is entered into);

(viii) it shall be a condition to such Incremental Commitments on the Increase Effective
Date and on the date of Borrowing that no Default or Event of Default shall have occurred and be continuing or
would exist after giving effect to such Incremental Commitments or Borrowing, as applicable; provided that, in the
event that the proceeds of Borrowings under such Incremental Commitments will be used to finance a Limited
Condition Transaction and to the extent the Lenders providing such Incremental Commitments agree, this clause (viii)
may be limited to the absence of a Payment Default and the absence of a Bankruptcy Default except in the case of
conditions to Borrowing a Revolving Credit Loan;

(ix) it shall be a condition to such Incremental Commitments that the representations and
warranties set forth in Article V and in each other Loan Document shall be true and correct in all material respects on
the Increase Effective Date and on the date of such Borrowing (except, if a qualifier relating to materiality, Material
Adverse Effect or a similar concept applies to any such representation or warranty, such representation or warranty
shall be required to be true and correct in all respects) on and as of such date, except to the extent that such
representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all
material respects (except, if a qualifier relating to materiality, Material Adverse Effect or a similar concept applies to
any such representation or warranty, such representation or warranty shall be required to be true and correct in all
respects) as of such earlier date, and except that for purposes of this Section 2.14, the representations and warranties
contained in subsections (a) and (b) of Section 5.05 shall be deemed to refer to the most recent statements furnished
pursuant to clauses (a) and (b), respectively, of Section 6.01 (provided that, in the event that the proceeds of
Borrowings under such Incremental Commitments will be used to finance a Limited Condition
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Transaction and to the extent the Lenders providing such Incremental Commitments agree, this clause (ix) may be
limited to Sections 5.01(a), 5.01(b)(ii), 5.02(a), 5.03, 5.04, 5.14, 5.17 (determined as of the Increase Effective Date
and giving effect to the Incremental Commitments and use of proceeds thereof), and 5.18 and those representations
included in the acquisition agreement related to such Limited Condition Transaction that are material to the interests
of the Lenders and only to the extent that the Borrower or its applicable Subsidiary has the right to terminate its
obligations under such acquisition agreement as a result of a breach of such representations or the failure of those
representations to be accurate, except, in the case, of conditions to Borrowing a Revolving Credit Loan);

(x) no Incremental Facility requested by the Borrower may have any mandatory
prepayment provisions payable solely to the lenders thereunder, including, without limitation, a mandatory
prepayment related to excess cash flow; and

(xi) Schedule 2.01 shall be deemed revised to reflect the commitments and commitment
percentages of the Incremental Term Loan Lenders as set forth in the Increase Joinder or other Additional Credit
Extension Amendment.

() Equal and Ratable Benefit. The Loans and Commitments established pursuant to this paragraph shall
constitute Loans and Commitments under, and shall be entitled to all the benefits afforded by, this Agreement and the other Loan
Documents, and shall, without limiting the foregoing, benefit equally and ratably from the Guaranty and the Liens created by the
Collateral Documents. The Loan Parties shall take any actions reasonably required by the Administrative Agent to ensure and/or
demonstrate that (i) the Lien and security interests granted by the Collateral Documents continue to secure all Obligations and
continue to be perfected under the UCC or otherwise after giving effect to the establishment of any Incremental Commitments or the
funding of Loans thereunder and (ii) the Loans to be funded under any Incremental Commitments and any other Obligations related
to any Incremental Commitments or Loans funded thereunder are subject to and benefit from the Guaranty.

(g) Conflicting Provisions. This Section shall supersede any provisions in Sections 2.13 or 10.01 to the
contrary.

2.15 Cash Collateral.

(a) Certain Credit Support Events. Upon the request of the Administrative Agent or the applicable L/C Issuer
(i) if such L/C Issuer has honored any full or partial drawing request under any Letter of Credit and such drawing has resulted in an
L/C Borrowing, (ii) if, as of the Letter of Credit Expiration Date, any L/C Obligation for any reason remains outstanding, or (iii) if
required pursuant to Section 2.03(1), the Borrower shall, in each case, immediately Cash Collateralize the then Outstanding Amount
of all L/C Obligations. At any time that there shall exist a Defaulting Lender, immediately upon the request of the Administrative
Agent, the applicable L/C Issuer or the Swing Line Lender, the Borrower shall deliver to the Administrative Agent Cash Collateral in
an amount sufficient to cover all Fronting Exposure (after giving effect to Section 2.16(a)(iv) and any Cash Collateral provided by
the Defaulting Lender).

(b) Grant of Security Interest. All Cash Collateral (other than credit support not constituting funds subject to
deposit) shall be maintained in blocked, non-interest bearing deposit accounts at Bank of America. The Borrower, and to the extent
provided by any
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Lender, such Lender, hereby grants to (and subjects to the control of) the Administrative Agent, for the benefit of the Administrative
Agent, the applicable L/C Issuer and the Lenders (including the Swing Line Lender), and agrees to maintain, a first priority security
interest in all such cash, deposit accounts and all balances therein, and all other property so provided as collateral pursuant hereto,
and in all proceeds of the foregoing, all as security for the obligations to which such Cash Collateral may be applied pursuant to
Section 2.15(¢). If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person
other than the Administrative Agent as herein provided, or that the total amount of such Cash Collateral is less than the applicable
Fronting Exposure and other obligations secured thereby, the Borrower or the relevant Defaulting Lender will, promptly upon
demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an amount sufficient
to eliminate such deficiency.

(c)  Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral
provided under any of this Section 2.15 or Sections 2.03, 2.04, 2.05, 2.16 or 8.02 in respect of Letters of Credit or Swing Line Loans
shall be held and applied to the satisfaction of the specific L/C Obligations, Swing Line Loans, obligations to fund participations
therein (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation) and other
obligations for which the Cash Collateral was so provided, prior to any other application of such property as may be provided for
herein.

(d) Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or
other obligations shall be released promptly following (i) the elimination of the applicable Fronting Exposure or other obligations
giving rise thereto (including by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee
following compliance with Section 10.06(b)(iv))) or (ii) the Administrative Agent’s good faith determination that there exists excess
Cash Collateral; provided, however, (x) that Cash Collateral furnished by or on behalf of a Loan Party shall not be released during
the continuance of a Default (and following application as provided in this Section 2.15 may be otherwise applied in accordance with
Section 8.03), and (y) the Person providing Cash Collateral and the applicable L/C Issuer or Swing Line Lender, as applicable, may
agree that Cash Collateral shall not be released but instead held to support future anticipated Fronting Exposure or other obligations.

2.16 Defaulting Lenders.

(a)  Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender
becomes a Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by
applicable Law:

(1) Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove
any amendment, waiver or consent with respect to this Agreement shall be restricted as set forth in Section 10.01.

(i) Reallocation of Payments. Any payment of principal, interest, fees or other amounts
received by the Administrative Agent for the account of that Defaulting Lender (whether voluntary or mandatory, at
maturity, pursuant to Article VIII or otherwise, and including any amounts made available to the Administrative
Agent by that Defaulting Lender pursuant to Section 10.08), shall be applied at such time or times as may be
determined by the Administrative Agent as follows: first, to the payment of any amounts owing by that Defaulting
Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by
that Defaulting Lender to the L/C Issuer or Swing Line Lender hereunder; third, if so determined by the
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Administrative Agent or requested by the L/C Issuer or Swing Line Lender, to be held as Cash Collateral for future
funding obligations of that Defaulting Lender of any participation in any Swing Line Loan or Letter of Credit; fourth,
as the Borrower may request (so long as no Default exists), to the funding of any Loan in respect of which that
Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the
Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a non-
interest bearing deposit account and released in order to satisfy obligations of that Defaulting Lender to fund Loans
under this Agreement; sixth, to the payment of any amounts owing to the Lenders, the L/C Issuer or Swing Line
Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the L/C Issuer or
Swing Line Lender against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations
under this Agreement; seventh, so long as no Default exists, to the payment of any amounts owing to the Borrower as
a result of any judgment of a court of competent jurisdiction obtained by the Borrower against that Defaulting Lender
as a result of that Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to that Defaulting
Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment
of the principal amount of any Loans or L/C Borrowings in respect of which that Defaulting Lender has not fully
funded its appropriate share and (y) such Loans or L/C Borrowings were made at a time when the conditions set forth
in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C

Obligations owed to, all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any
Loans of, or L/C Obligations owed to, that Defaulting Lender. Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash
Collateral pursuant to this Section 2.16(a)(ii) shall be deemed paid to and redirected by that Defaulting Lender, and
each Lender irrevocably consents hereto.

(iif)  Certain Fees. Such Defaulting Lender (x) shall be limited in its right to receive any
commitment fee as provided in Section 2.09(a) and (y) shall be limited in its right to receive Letter of Credit Fees as

provided in Section 2.03(h).

(iv)  Reallocation of Applicable Percentages to Reduce Fronting Exposure. During any
period in which there is a Defaulting Lender, for purposes of computing the amount of the obligation of each non-

Defaulting Lender to acquire, refinance or fund participations in Letters of Credit or Swing Line Loans pursuant to
Sections 2.03 and 2.04, the “Applicable Percentage” of each non-Defaulting Lender shall be computed without giving
effect to the Commitment of that Defaulting Lender; provided, that, (i) each such reallocation shall be given effect
only if, at the date the applicable Lender becomes a Defaulting Lender, no Default exists; and (ii) the aggregate
obligation of each non-Defaulting Lender to acquire, refinance or fund participations in Letters of Credit and Swing
Line Loans pursuant to this Agreement shall not at any time exceed the positive difference, if any, of (1) the
Commitment of that non-Defaulting Lender minus (2) the aggregate Outstanding Amount of the Committed Loans of
that Lender. Subject to Section 10.20, no reallocation hereunder shall constitute a waiver or release of any claim of
any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender,
including any claim of a non-Defaulting Lender as a result of such non-Defaulting Lender’s increased exposure
following such reallocation.
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(b) Defaulting Lender Cure. If the Borrower, the Administrative Agent, Swing Line Lender and the L/C
Issuer agree in writing that a Defaulting Lender no longer is a Defaulting Lender, the Administrative Agent will so notify the parties
hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may include
arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase that portion of outstanding
Loans of the other Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the
Committed Loans and funded and unfunded participations in Letters of Credit and Swing Line Loans to be held on a pro rata basis
by the Lenders in accordance with their Applicable Percentages (without giving effect to Section 2.16(a)(iv)), together with any
payments reasonably determined by the Administrative Agent to be necessary to compensate the non-Defaulting Lenders for any
loss, cost or expense of the type described in Section 3.05 (all of which purchases are hereby consented to by the Borrower and each
Lender) whereupon that Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with
respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided,
further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to
Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting
Lender.

2.17 Extensions of Term Loans and Revolving Credit Commitments.

(a) Notwithstanding anything to the contrary in this Agreement, pursuant to one or more offers (each, an
“Extension Offer”) made from time to time by the Borrower to all Term Lenders of any Class of Term Loans or all Revolving Credit
Lenders of any Class of Revolving Credit Commitments, in each case on a pro rata basis (based on the aggregate outstanding
principal amount of the respective Term Loans or Revolving Credit Commitments of the applicable Class) and on the same terms to
each such Lender, the Borrower is hereby permitted to consummate from time to time transactions with individual Lenders that
accept the terms contained in such Extension Offers to extend the maturity date of each such Lender’s Term Loans and/or Revolving
Credit Commitments of the applicable Class and otherwise modify the terms of such Term Loans and/or Revolving Credit
Commitments pursuant to the terms of the relevant Extension Offer (including, without limitation, by changing the interest rate or
fees payable in respect of such Term Loans and/or Revolving Credit Commitments (and related outstandings) and/or modifying the
amortization schedule in respect of such Term Loans) (each, an “Extension,” and each group of Term Loans or Revolving Credit
Commitments, as applicable, in each case as so extended, as well as the original Term Loans and the original Revolving Credit
Commitments (in each case not so extended), being a separate Class of Term Loans from the Class of Term Loans from which they
were converted, and any Extended Revolving Credit Commitments (as defined below) shall constitute a separate Class of Revolving
Credit Commitments from the Class of Revolving Credit Commitments from which they were converted, it being understood that an
Extension may be in the form of an increase in the amount of any other then outstanding Class of Term Loans or Revolving Credit
Commitments otherwise satisfying the criteria set forth below), so long as the following terms are satisfied:

(i) no Default or Event of Default shall exist at the time the notice in respect of an
Extension Offer is delivered to the Lenders, and no Default or Event of Default shall exist immediately prior to or
after giving effect to the effectiveness of any Extended Term Loans (as defined below) or Extended Revolving Credit
Commitments, as applicable;

(i) except as to interest rates, fees and final maturity (which shall be determined by the
Borrower and set forth in the relevant
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Extension Offer), the Revolving Credit Commitment of any Revolving Credit Lender that agrees to an extension with
respect to such Revolving Credit Commitment (an “Extending Revolving Credit Lender”) extended pursuant to an
Extension (an “Extended Revolving Credit Commitment™”), and the related Revolving Credit Exposure, shall be a
Revolving Credit Commitment (or related Revolving Credit Exposure, as the case may be) with the same terms as the
original Class of Revolving Credit Commitments (and related Revolving Credit Exposure); provided that at no time
shall there be Revolving Credit Commitments hereunder (including Extended Revolving Credit Commitments and
any original Revolving Credit Commitments) which have more than two different maturity dates;

(i)  after giving effect to any Extended Revolving Credit Commitment, all borrowings
under the Revolving Credit Commitments, all participations in Letters of Credit and all borrowings under Swing Line
Loans and all repayments thereunder shall be made on a pro rata basis among all Revolving Credit Commitments
(including any such extended Revolving Credit Commitments); provided that (A) any payments of interest and fees
may be at different rates applicable to such Class of Revolving Credit Commitments, (B) repayments may be made
with respect to any Class of Revolving Credit Commitments on the applicable Maturity Date of such Class of
Revolving Credit Commitments, without making repayments of any later maturing Class of Revolving Credit
Commitments, (C) if any Class of Revolving Credit Commitments has a Maturity Date in advance of all other Classes
of Revolving Credit Commitments, such Class of Revolving Credit Commitments may be terminated in full, with all
Loans thereunder being prepaid in a manner that is not pro rata with other Revolving Credit Commitments, (D) with
the consent of the L/C Issuers, the Letter of Credit Expiration Date may be extended to a date no later than seven (7)
Business Days prior to the Maturity Date of the Extended Revolving Credit Commitments and (E) if any Class of
Revolving Credit Commitments is terminated, participations in Letters of Credit which have not been drawn and in
Swing Line Loans which are not then due shall be reallocated to the Lenders holding Extended Revolving Credit
Commitments pursuant to procedures designated by the Administrative Agent and so long as after giving effect to
such reallocation the Revolving Credit Exposure of any Lender does not exceed such Lender’s Revolving Credit
Commitments;

(iv)  except as to interest rates, fees, amortization, final maturity date, premium, required
prepayment dates and participation in prepayments (which shall, subject to immediately succeeding clauses (iv), (v)
and (vi), be determined by the Borrower and set forth in the relevant Extension Offer), the Term Loans of any Lender
(an “Extending Term Lender”) extended pursuant to any Extension (“Extended Term Loans”) shall have the same
terms as the Class of Term Loans subject to such Extension Offer (except for covenants or other provisions contained
therein applicable only to periods after the then Latest Term Maturity Date or, to the extent all other then outstanding
Classes of Term Loans are later prepaid, the period after such prepayment);

(v) the final maturity date of any Extended Term Loans shall be no earlier than the final
maturity date of the Class of Term Loans subject to such Extension Offer and the amortization schedule applicable to
Term Loans pursuant to Section 2.07 for periods prior to such final maturity date of the Term Loans subject to such
Extension Offer may not be increased;
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(vi)  the Weighted Average Life to Maturity of any Extended Term Loans shall be no
shorter than the remaining Weighted Average Life to Maturity of the Term Loans extended thereby;

(vii) any Extended Term Loans may participate on a pro rata basis or on a less than pro
rata basis (but not on a greater than pro rata basis) in any voluntary or mandatory prepayments hereunder, as specified
in the applicable Extension Offer;

(viii) if the aggregate principal amount of the Class of Term Loans (calculated on the face
amount thereof) or Revolving Credit Commitments, as the case may be, in respect of which Term Lenders or
Revolving Credit Lenders, as the case may be, shall have accepted the relevant Extension Offer shall exceed the
maximum aggregate principal amount of Term Loans or Revolving Credit Commitments of such Class, as the case
may be, offered to be extended by the Borrower pursuant to such Extension Offer, then the Term Loans or Revolving
Credit Commitments of such Class, as the case may be, of such Term Lenders or Revolving Credit Lenders, as the
case may be, shall be extended ratably up to such maximum amount based on the respective principal amounts (but
not to exceed actual holdings of record) with respect to which such Term Lenders or Revolving Credit Lenders, as the
case may be, have accepted such Extension Offer;

(ix) the establishment of any Extended Revolving Credit Commitments shall replace the
Revolving Credit Commitments of the Lenders providing Extended Revolving Credit Commitments to the extent of
such Extended Revolving Credit Commitments;

(x) all documentation in respect of such Extension shall be consistent with the foregoing
and otherwise acceptable to the Administrative Agent; and

(xi)  any applicable minimum extension condition required by the Borrower shall be
satisfied unless waived by the Borrower.

(b)  With respect to all Extensions consummated by the Borrower pursuant to Section 2.17(a), (i) such
Extensions shall not constitute voluntary or mandatory payments or prepayments for purposes of Section 2.05 and (ii) there shall be
not more than five (5) Classes of Extended Term Loans outstanding at any time. The Administrative Agent and the Lenders hereby
consent to the transactions contemplated by this Section 2.17 (including, for the avoidance of doubt, payment of any interest, fees or
premium in respect of any Extended Term Loans and/or Extended Revolving Credit Commitments on such terms as may be set forth
in the relevant Extension Offer) and hereby waive the requirements of any provision of this Agreement (including, without
limitation, Sections 2.05, 2.12 and 2.13) or any other Loan Document that may otherwise prohibit any such Extension or any other
transaction contemplated by this Section 2.17.

(c) No consent of any Lender or the Administrative Agent shall be required to effectuate any Extension,
other than (i) the consent of each Lender agreeing to such Extension with respect to one or more of its Term Loans and/or Revolving
Credit Commitments (or a portion thereof) and (ii) with respect to any Extension of any Class of Revolving Credit Commitments,
the consent of the L/C Issuer and Swing Line Lender (if such L/C Issuer or Swing Line Lender is being requested to issue letters of
credit or make swing line loans with respect to the Class of Extended Revolving Credit Commitments). The Lenders hereby
irrevocably
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authorize the Administrative Agent to enter into an Additional Credit Extension Amendment to this Agreement and the other Loan
Documents with the Borrower and the other applicable Loan Parties as may be necessary in order to establish new Classes in respect
of Revolving Credit Commitments or Term Loans so extended and such technical amendments as may be necessary or appropriate in
the reasonable opinion of the Administrative Agent in connection with the establishment of such new Classes, in each case on terms
consistent with this Section 2.17.

(d) In connection with any Extension, the Borrower shall provide the Administrative Agent at least five (5)
Business Days’ (or such shorter period as may be agreed by the Administrative Agent) prior written notice thereof, and shall agree to
such procedures (including, without limitation, regarding timing, rounding and other adjustments and to ensure reasonable
administrative management of the credit facilities hereunder after such Extension), if any, as may be established by, or acceptable to,
the Administrative Agent, in each case acting reasonably to accomplish the purposes of this Section 2.17.

(e) This Section shall supersede any provisions in Sections 2.13 or 10.01 to the contrary. Notwithstanding
any language to the contrary, no Lender’s Commitments may be extended without such Lender’s consent and any such decision
whether to extend its Term Loan or Revolving Credit Commitment shall be in such Lender’s sole and absolute discretion.

2.18 Refinancing Facilities

(a The Borrower may, by written notice to the Administrative Agent from time to time, request (x)
Replacement Revolving Credit Commitments to replace all or a portion of any existing Class of Revolving Credit Commitments (the
“Replaced Revolving Credit Commitments”) in an aggregate amount not to exceed the aggregate amount of the Replaced Revolving
Credit Commitments plus any accrued interest, fees, costs and expenses related thereto and (y) Refinancing Term Loans to refinance
all or a portion of any existing Class of Term Loans (the “Refinanced Term Loans”; Refinanced Term Loans and Replaced
Revolving Credit Commitments referred to collectively herein as “Credit Agreement Refinanced Indebtedness™) in an aggregate
principal amount not to exceed the aggregate principal amount of the Refinanced Term Loans plus any accrued interest, fees, costs
and expenses related thereto (including any original issue discount or upfront fees). Such notice shall set forth (i) the amount of the
applicable Credit Agreement Refinancing Facility (which shall be in minimum increments of $1,000,000 and a minimum amount of
$5,000,000 or, in each case, if less, the entire outstanding amount of the Class of Loans or Commitments being refinanced or
replaced), (ii) the date on which the applicable Credit Agreement Refinancing Facility is to become effective (which shall not be less
than ten (10) Business Days nor more than sixty (60) days after the date of such notice (or such longer or shorter periods as the
Administrative Agent shall agree)) and (iii) whether such Credit Agreement Refinancing Facilities are Replacement Revolving
Credit Commitments or Refinanced Term Loans. The Borrower may seek Credit Agreement Refinancing Facilities from existing
Lenders (each of which shall be entitled to agree or decline to participate in its sole discretion) or any Eligible Assignee.

(b) It shall be a condition precedent to the effectiveness of any Credit Agreement Refinancing Facility and
the incurrence of any Refinanced Term Loans that (i) no Default or Event of Default shall have occurred and be continuing
immediately prior to or immediately after giving effect to such Credit Agreement Refinancing Facility or the incurrence of such
Refinanced Term Loans, as applicable, (ii) the representations and warranties set forth in Article V and in each other Loan Document
shall be true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse Effect or a similar
concept applies to any such representation or warranty, such representation or warranty shall be required to be true and correct in all
respects) on and as of the date such Credit Agreement Refinancing Facility
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becomes effective and the Refinanced Term Loans are made, except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they shall be true and correct in all material respects (except, if a qualifier relating
to materiality, Material Adverse Effect or a similar concept applies to any such representation or warranty, such representation or
warranty shall be required to be true and correct in all respects) as of such earlier date, and except that for purposes of this Section
2.18, the representations and warranties contained in subsections (a) and (b) of Section 5.05 shall be deemed to refer to the most
recent statements furnished pursuant to clauses (a) and (b), respectively, of Section 6.01; (iii) the terms of the Credit Agreement
Refinancing Facility shall comply with Section 2.18(c); and (iv) (X) substantially concurrently with the incurrence of any such
Refinancing Term Loans, 100% of the proceeds thereof shall be applied to repay the Refinanced Term Loans (including accrued
interest, fees and premiums (if any) payable in connection therewith) and (y) substantially concurrently with the effectiveness of
such Replacement Revolving Credit Commitments, all or an equivalent portion of the Revolving Credit Commitments in effect
immediately prior to such effectiveness shall be terminated, and all or an equivalent portion of the Revolving Credit Loans then
outstanding, together with interest thereon and all other amounts accrued for the benefit of the Revolving Credit Lenders, shall be
repaid.

(c) The terms of any Credit Agreement Refinancing Facility shall be determined by the Borrower and the
applicable Credit Agreement Refinancing Facility Lenders and set forth in an Additional Credit Extension Amendment; provided
that (i) the final maturity date of any Refinancing Term Loans or Replacement Revolving Credit Commitments shall not be earlier
than the Maturity Date for the refinanced Loans, (ii) (x) there shall be no scheduled amortization of the Replacement Revolving
Credit Commitments and (y) the Weighted Average Life to Maturity of the Refinancing Term Loans shall be no shorter than the
remaining Weighted Average Life to Maturity of the Refinanced Term Loans, (iii) the Credit Agreement Refinancing Facilities will
rank pari passu in right of payment and of security with the Revolving Credit Loans and the Term Loans and shall benefit from the
Guaranty on the same basis as the Revolving Credit Loans and the Term Loans, (iv) the interest rate margin, rate floors, fees,
original issue discount and premiums applicable to the Credit Agreement Refinancing Facilities shall be determined by the Borrower
and the applicable Credit Agreement Refinancing Facility Lenders, (v) such Credit Agreement Refinancing Facilities shall not be
incurred or guaranteed by any Person other than the Borrower and the Guarantors, respectively, and (vi) the other terms and
conditions of such Credit Agreement Refinancing Facilities (excluding any amortization, collateral, pricing, fees, rate floors,
discounts, premiums and optional prepayment terms) are substantially similar to, or not materially more favorable to the Credit
Agreement Refinancing Lenders than the terms and conditions, taken as a whole, applicable to the Credit Agreement Refinancing
Indebtedness (other than covenants or other provisions solely applicable to periods after the Latest Maturity Date then in effect for
the Credit Agreement Refinanced Indebtedness).

(d) In connection with any Credit Agreement Refinancing Facility pursuant to this Section 2.18, the
Borrower, the Administrative Agent and each applicable Credit Agreement Refinancing Facility Lender shall execute and deliver to
the Administrative Agent an Additional Credit Extension Amendment and such other documentation as the Administrative Agent
shall reasonably specify to evidence such Credit Agreement Refinancing Facilities, including, without limitation, legal opinions,
board resolutions, officers’ certificates and/or reaffirmation agreements, including any supplements or amendments to the Collateral
Documents, consistent in all material respects with those delivered on the Restatement Date under Section 4.01 and otherwise in
form and substance reasonably satisfactory to the Administrative Agent. The Administrative Agent shall promptly notify each
Lender as to the effectiveness of each Additional Credit Extension Amendment. Notwithstanding Section 10.01, any Additional
Credit Extension Amendment may, without the consent of any other Lender, effect such amendments to this Agreement and the
other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Borrower,
to effect
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the provisions of this Section 2.18, including any amendments necessary to establish the applicable Credit Agreement Refinancing
Facility as a new Class of Term Loans or Revolving Credit Commitments (as applicable) and such other technical amendments as
may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the Borrower in connection with the
establishment of such Classes (including to preserve the pro rata treatment of the refinanced and non-refinanced Classes and to
provide for the reallocation of participation in outstanding Letters of Credit and Swingline Loans upon the expiration or termination
of the commitments under any Class), in each case on terms consistent with this Section 2.18. Upon effectiveness of any
Replacement Revolving Credit Commitments pursuant to this Section 2.18, each Revolving Credit Lender with a Revolving Credit
Commitment immediately prior to such effectiveness will automatically and without further act be deemed to have assigned to each
Replacement Revolving Lender, and each such Replacement Revolving Lender will automatically and without further act be deemed
to have assumed, a portion of such existing Revolving Credit Lender’s participations hereunder in outstanding Letters of Credit and
Swingline Loans such that, after giving effect to each such deemed assignment and assumption of participations, the percentage of
the aggregate outstanding participations hereunder in Letters of Credit and Swingline Loans held by each Revolving Credit Lender
(including each such Replacement Revolving Lender) will equal its Aggregate Percentage of Revolving Credit Loans. If, on the date
of such effectiveness, there are any Revolving Credit Loans outstanding, such Revolving Credit Loans shall upon the effectiveness
of such Replacement Revolving Credit Commitment be prepaid from the proceeds of additional Revolving Credit Loans made
hereunder so that Revolving Credit Loans are thereafter held by the Revolving Credit Lenders (including each Replacement
Revolving Lender) according to their Applicable Revolving Credit Percentage, which prepayment shall be accompanied by accrued
interest on the Revolving Credit Loans being prepaid and any costs incurred by any Revolving Credit Lender in accordance with
Section 3.05. The Administrative Agent and the Lenders hereby agree that the minimum borrowing, pro rata borrowing and pro rata
payment requirements contained elsewhere in this Agreement shall not apply to the transactions effected pursuant to the immediately
preceding sentence.

(e) After giving effect to any Replacement Revolving Credit Commitments, all borrowings under the
Revolving Credit Commitments, all participations in Letters of Credit and all borrowings under Swing Line Loans and all
repayments thereunder shall be made on a pro rata basis among all Revolving Credit Commitments (including any such Replaced
Revolving Credit Commitments); provided that (A) any payments of interest and fees may be at different rates applicable to such
Class of Revolving Credit Commitments, (B) repayments may be made with respect to any Class of Revolving Credit Commitments
on the applicable Maturity Date of such Class of Revolving Credit Commitments, without making repayments of any later maturing
Class of Revolving Credit Commitments, (C) if any Class of Revolving Credit Commitments has a Maturity Date in advance of all
other Classes of Revolving Credit Commitments, such Class of Revolving Credit Commitments may be terminated in full, with all
Loans thereunder being prepaid in a manner that is not pro rata with other Revolving Credit Commitments, (D) with the consent of
the L/C Issuers, the Letter of Credit Expiration Date may be extended to a date no later than seven (7) Business Days prior to the
Maturity Date of the Replacement Revolving Credit Commitments and (E) if any Class of Revolving Credit Commitments is
terminated, participations in Letters of Credit which have not been drawn and in Swing Line Loans which are not then due, such
participations may be reallocated to the Lenders holding Replacement Revolving Credit Commitments pursuant to procedures
designated by the Administrative Agent and so long as after giving effect to such reallocation the Revolving Credit Exposure of any
Lender does not exceed such Lender’s Revolving Credit Commitments.
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ARTICLE III.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a)  Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. (i) Any and all
payments by or on account of any obligation of any Loan Party hereunder or under any other Loan Document shall to the extent

permitted by applicable Laws be made free and clear of and without reduction or withholding for any Taxes. If, however, applicable
Laws require a Withholding Agent to withhold or deduct any Tax, such Tax shall be withheld or deducted in accordance with such
Laws as determined by such Withholding Agent.

(i) If any Withholding Agent shall be required by applicable Law to withhold or deduct
any Taxes, including both United States Federal backup withholding and withholding Taxes, from any payment, then
(A) such Withholding Agent shall withhold or make such deductions, (B) such Withholding Agent shall timely pay
the full amount withheld or deducted to the relevant Governmental Authority in accordance with the Code, and (C) to
the extent that the withholding or deduction is made on account of Indemnified Taxes, the sum payable by the
applicable Loan Party shall be increased as necessary so that after any required withholding or the making of all
required deductions (including deductions applicable to additional sums payable under this Section) the
Administrative Agent, Lender or the applicable L/C Issuer, as the case may be, receives an amount equal to the sum it
would have received had no such withholding or deduction been made.

(b) Payment of Other Taxes by the Borrower. Without limiting the provisions of subsection (a) above, the
Loan Parties shall timely pay any Other Taxes to the relevant Governmental Authority in accordance with applicable Laws.

(¢) Tax Indemnifications. (i) Without limiting the provisions of subsection (a) or (b) above, each of the Loan
Parties shall, and does hereby, jointly and severally, indemnify the Administrative Agent, each Lender and the L/C Issuers, and shall
make payment in respect thereof within 10 days after demand therefor, for the full amount of any Indemnified Taxes (including
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) withheld or deducted by such Loan
Party or the Administrative Agent or paid by the Administrative Agent, such Lender or the applicable L/C Issuer, as the case may be,
as a result of its Commitment, any Loans made by it hereunder, any Letter of Credit issued hereunder, any participation in any of the
foregoing, or otherwise arising in any manner in connection with any Loan Document and any penaltles interest and reasonable
expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. Each of the Loan Parties shall also, and does hereby, jointly and severally,
indemnify the Administrative Agent, and shall make payment in respect thereof within 10 days after demand therefor, for any
amount which a Lender or the applicable L/C Issuer for any reason fails to pay indefeasibly to the Administrative Agent as required
by clause (ii) of this subsection. A certificate as to the amount of any such payment or liability delivered to the Borrower by a Lender
or the L/C Issuer (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a
Lender or the L/C Issuer, shall be conclusive absent manifest error.

(i) Without limiting the provisions of subsection (a) or (b) above, each Lender and each

L/C Issuer shall, and does hereby, indemnify the Loan Parties and the Administrative Agent, and shall make payment
in respect
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thereof within 10 days after demand therefor, against any and all Taxes and any and all related losses, claims,
liabilities, penalties, interest and expenses (including the reasonable fees, charges and disbursements of any counsel
for the Loan Parties or the Administrative Agent) incurred by or asserted against the Loan Parties or the
Administrative Agent by any Governmental Authority as a result of the failure by such Lender or such L/C Issuer, as
the case may be, to deliver, or as a result of the inaccuracy, inadequacy or deficiency of, any documentation required
to be delivered by such Lender or such L/C Issuer, as the case may be, to the Borrower or the Administrative Agent
pursuant to subsection (e). Each Lender and each L/C Issuer hereby authorizes the Administrative Agent to set off and
apply any and all amounts at any time owing to such Lender or such L/C Issuer, as the case may be, under this
Agreement or any other Loan Document against any amount due to the Administrative Agent under this clause (ii).
The agreements in this clause (ii) shall survive the resignation and/or replacement of the Administrative Agent, any
assignment of rights by, or the replacement of, a Lender or the L/C Issuer, the termination of the Aggregate
Commitments and the repayment, satisfaction or discharge of all other Obligations.

(d) Evidence of Payments. Upon request by the Borrower or the Administrative Agent, as the case may be,
after any payment of Indemnified Taxes by the Borrower or by the Administrative Agent to a Governmental Authority as provided in
this Section 3.01, the Borrower shall deliver to the Administrative Agent or the Administrative Agent shall deliver to the Borrower,
as the case may be, the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a
copy of any return required by Laws to report such payment or other evidence of such payment reasonably satisfactory to the
Borrower or the Administrative Agent, as the case may be.

(e) Status of Lenders; Tax Documentation. (i) Each Lender shall deliver to the Borrower and to the
Administrative Agent, at the time or times prescribed by applicable Laws or when reasonably requested by the Borrower or the
Administrative Agent, such properly completed and executed documentation prescribed by applicable Laws or by the taxing
authorities of any jurisdiction and such other reasonably requested information as will permit the Borrower or the Administrative
Agent, as the case may be, to determine (A) whether or not payments made hereunder or under any other Loan Document are subject
to Taxes, (B) if applicable, the required rate of withholding or deduction, and (C) such Lender’s entitlement to any available
exemption from, or reduction of, applicable Taxes in respect of all payments to be made to such Lender by the Borrower pursuant to
this Agreement or otherwise to establish such Lender’s status for withholding tax purposes in the applicable jurisdiction.

(i)  Without limiting the generality of the foregoing, if the Borrower is resident for tax
purposes in the United States,

(A) any Lender that is a “United States person” within the meaning of
Section 7701(a)(30) of the Code shall deliver to the Borrower and the Administrative Agent on or
about the date on which such Lender becomes a Lender under this Agreement (and from time to time
thereafter upon the reasonable request of the Borrower or the Administrative Agent) executed originals
of Internal Revenue Service Form W-9 or such other documentation or information prescribed by
applicable Laws or reasonably requested by the Borrower or the Administrative Agent as will enable
the Borrower or the Administrative Agent, as the case may be, to determine whether or not such
Lender is
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subject to backup withholding or information reporting requirements; and

(B) each Foreign Lender that is entitled under the Code or any applicable
treaty to an exemption from or reduction of withholding tax with respect to payments hereunder or
under any other Loan Document shall deliver to the Borrower and the Administrative Agent (in such
number as shall be reasonably requested by the recipient) on or about the date on which such Foreign
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the request of
the Borrower or the Administrative Agent, but only if such Foreign Lender is legally entitled to do so),
whichever of the following is applicable:

(I) executed originals of Internal Revenue Service Form W-8BEN
or W-8BEN-E, as applicable, claiming eligibility for benefits of an income tax treaty to which
the United States is a party,

(I) executed originals of Internal Revenue Service Form W-8ECI,

(III) executed originals of Internal Revenue Service Form W-8IMY
and all required supporting documentation,

(IV) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under section 881(c) of the Code, (x) a certificate to the effect
that such Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A) of the
Code, (B) a “10 percent shareholder” of the Borrower within the meaning of section 881(¢c)(3)
(B) of the Code, or (C) a “controlled foreign corporation” described in section 881(c)(3)(C) of
the Code and (y) executed originals of Internal Revenue Service Form W-8BEN or W-8BEN-
E, as applicable, or

(V) executed originals of any other form prescribed by applicable
Laws as a basis for claiming exemption from or a reduction in United States Federal
withholding tax together with such supplementary documentation as may be prescribed by
applicable Laws to permit the Borrower or the Administrative Agent to determine the
withholding or deduction required to be made.

(C) if a payment made to a Lender under any Loan Document would be
subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with
the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or
1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and
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the Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable
law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary
for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to
determine the amount to deduct and withhold from such payment. Solely for purposes of this clause
(BC), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

(iii) Each Lender shall promptly (A) notify the Borrower and the Administrative Agent of
any change in circumstances which would modify or render invalid any claimed exemption or reduction, and (B) take
such steps as shall not be materially disadvantageous to it, in the reasonable judgment of such Lender, and as may be
reasonably necessary (including the re-designation of its Lending Office) to avoid any requirement of applicable
Laws of any jurisdiction that the Borrower or the Administrative Agent make any withholding or deduction for Taxes
from amounts payable to such Lender.

(iv)  For purposes of determining withholding Taxes imposed under FATCA from and
after the Restatement Date, the Borrower and the Administrative Agent shall treat (and the Lenders hereby authorize
the Administrative Agent to treat) the Loans as not qualifying as a “grandfathered obligation” within the meaning of
Treasury Regulation Section 1.1471-2(b)(2)(i).

(f) Treatment of Certain Refunds. Unless required by applicable Laws, at no time shall the Administrative
Agent have any obligation to file for or otherwise pursue on behalf of a Lender or the L/C Issuer, or have any obligation to pay to
any Lender or the L/C Issuer, any refund of Taxes withheld or deducted from funds paid for the account of such Lender or the L/C
Issuer, as the case may be. If the Administrative Agent, any Lender or the L/C Issuer determines, in its sole discretion, that it has
received a refund of any Indemnified Taxes as to which it has been indemnified by any Loan Party or with respect to which any
Loan Party has paid additional amounts pursuant to this Section, it shall pay to such Loan Party an amount equal to such refund (but
only to the extent of indemnity payments made, or additional amounts paid, by such Loan Party under this Section with respect to the
Indemnified Taxes giving rise to such refund), net of all out-of-pocket expenses incurred by the Administrative Agent, such Lender
or the L/C Issuer, as the case may be, and without interest (other than any interest paid by the relevant Governmental Authority with
respect to such refund), provided that such Loan Party, upon the request of the Administrative Agent, such Lender or the L/C Issuer,
agrees to repay the amount paid over to such Loan Party (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) to the Administrative Agent, such Lender or the L/C Issuer in the event the Administrative Agent, such
Lender or the L/C Issuer is required to repay such refund to such Governmental Authority. This subsection shall not be construed to
require the Administrative Agent, any Lender or the L/C Issuer to make available its tax returns (or any other information relating to
its taxes that it deems confidential) to any Loan Party or any other Person.

3.02 Illegality. If any Lender determines that any Law has made it unlawful, or that any Governmental Authority

has asserted that it is unlawful, for any Lender or its applicable Lending Office to perform any of its obligations hereunder or make,
maintain or fund or charge
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interest with respect to any Credit Extension or to determine or charge interest rates based upon the Eurodollar Rate, or any
Governmental Authority has imposed material restrictions on the authority of such Lender to purchase or sell, or to take deposits of,
Dollars in the London interbank market, then, on notice thereof by such Lender to the Borrower through the Administrative Agent,
(i) any obligation of such Lender to issue, make, maintain, fund or charge interest with respect to any such Credit Extension or
continue Eurodollar Rate Loans or to convert Base Rate Loans to Eurodollar Rate Loans or Quoted Rate Loans, as the case may be
shall be suspended, and (ii) if such notice asserts the illegality of such Lender making or maintaining Base Rate Loans the interest
rate on which is determined by reference to the Eurodollar Rate component of the Base Rate, the interest rate on which Base Rate
Loans of such Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the
Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the Administrative Agent and the Borrower that
the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (x) the Borrower shall, upon
demand from such Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all Eurodollar Rate Loans or
Quoted Rate Loans, as the case may be, of such Lender to Base Rate Loans (the interest rate on which Base Rate Loans of such
Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the Eurodollar
Rate component of the Base Rate), either on the last day of the Interest Period therefor, if such Lender may lawfully continue to
maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender may not lawfully continue to maintain such
Eurodollar Rate Loans and (y) if such notice asserts the illegality of such Lender determining or charging interest rates based upon
the Eurodollar Rate or Quoted Rate, the Administrative Agent shall during the period of such suspension compute the Base Rate
applicable to such Lender without reference to the Eurodollar Rate component thereof until the Administrative Agent is advised in
writing by such Lender that it is no longer illegal for such Lender to determine or charge interest rates based upon the Eurodollar
Rate or Quoted Rate. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so
prepaid or converted.

3.03 Inability to Determine Rates(d)

(a) Notwithstanding anything to the contrary in this Agreement or any other Loan Documents, if the Administrative Agent
determines (which determination shall be conclusive absent manifest error), or the Borrower or Required Lenders notify the
Administrative Agent (with, in the case of the Required Lenders, a copy to the Borrower) that the Borrower or Required Lenders (as
applicable) have determined, that:

(i) adequate and reasonable means do not exist for ascertaining LIBOR for any Interest Period hereunder or any
other tenors of LIBOR, including, without limitation, because the LIBOR Screen Rate is not available or published on a
current basis and such circumstances are unlikely to be temporary; or

(i1) the administrator of the LIBOR Screen Rate or a Governmental Authority having jurisdiction over the
Administrative Agent or such administrator has made a public statement identifying a specific date after which LIBOR or the
LIBOR Screen Rate shall no longer be made available, or used for determining the interest rate of loans, provided that, at the
time of such statement, there is no successor administrator that is satisfactory to the Administrative Agent, that will continue
to provide LIBOR after such specific date (such specific date, the “Scheduled Unavailability Date”); or

(iii)  the administrator of the LIBOR Screen Rate or a Governmental Authority having jurisdiction over such
administrator has made a public statement announcing that all Interest Periods and other tenors of LIBOR are no longer
representative; or
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(iv)  syndicated loans currently being executed, or that include language similar to that contained in this Section
3.03, are being executed or amended (as applicable) to incorporate or adopt a new benchmark interest rate to replace LIBOR,;

then, in the case of clauses (i)-(iii) above, on a date and time determined by the Administrative Agent (any such date, the “LIBOR
Replacement Date”), which date shall be at the end of an Interest Period or on the relevant interest payment date, as applicable, for
interest calculated and shall occur within a reasonable period of time after the occurrence of any of the events or circumstances under
clauses (i), (ii) or (iii) above and, solely with respect to clause (ii) above, no later than the Scheduled Unavailability Date, LIBOR
will be replaced hereunder and under any Loan Document with, subject to the proviso below, the first available alternative set forth
in the order below for any payment period for interest calculated that can be determined by the Administrative Agent, in each case,
without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan Document (the
“LIBOR Successor Rate”; and any such rate before giving effect to the Related Adjustment, the “Pre-Adjustment Successor Rate”):

(x) Term SOFR plus the Related Adjustment; and
(y) SOFR plus the Related Adjustment;

and in the case of clause (iv) above, the Borrower and Administrative Agent may amend this Agreement solely for the purpose of
replacing LIBOR under this Agreement and under any other Loan Document in accordance with the definition of “LIBOR Successor
Rate” and such amendment will become effective at 5:00 p.m., on the fifth Business Day after the Administrative Agent shall have
notified all Lenders and the Borrower of the occurrence of the circumstances described in clause (iv) above unless, prior to such
time, Lenders comprising the Required Lenders have delivered to the Administrative Agent written notice that such Required
Lenders object to the implementation of a LIBOR Successor Rate pursuant to such clause; provided that, if the Administrative Agent
determines that Term SOFR has become available, is administratively feasible for the Administrative Agent and would have been
identified as the Pre-Adjustment Successor Rate in accordance with the foregoing if it had been so available at the time that the
LIBOR Successor Rate then in effect was so identified, and the Administrative Agent notifies the Borrower and each Lender of such
availability, then from and after the beginning of the Interest Period, relevant interest payment date or payment period for interest
calculated, in each case, commencing no less than thirty (30) days after the date of such notice, the Pre-Adjustment Successor Rate
shall be Term SOFR and the LIBOR Successor Rate shall be Term SOFR plus the relevant Related Adjustment.

The Administrative Agent will promptly (in one or more notices) notify the Borrower and each Lender of (x) any occurrence of any
of the events, periods or circumstances under clauses (i) through (iii) above, (y) a LIBOR Replacement Date and (z) the LIBOR
Successor Rate.

Any LIBOR Successor Rate shall be applied in a manner consistent with market practice; provided that to the extent such market
practice is not administratively feasible for the Administrative Agent, such LIBOR Successor Rate shall be applied in a manner as
otherwise reasonably determined by the Administrative Agent.

Notwithstanding anything else herein, if at any time any LIBOR Successor Rate as so determined would otherwise be less than zero,
the LIBOR Successor Rate will be deemed to be zero for the purposes of this Agreement and the other Loan Documents.

In connection with the implementation of a LIBOR Successor Rate, the Administrative Agent will have the right to make LIBOR

Successor Rate Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan
Document, any amendments implementing such LIBOR Successor Rate Conforming Changes will become
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effective without any further action or consent of any other party to this Agreement; provided that, with respect to any such
amendment effected, the Administrative Agent shall post each such amendment implementing such LIBOR Successor Rate
Conforming Changes to the Borrower and the Lenders reasonably promptly after such amendment becomes effective.

If the events or circumstances of the type described in Section 3.03(a)(i)-(iii) have occurred with respect to the LIBOR Successor
Rate then in effect, then the successor rate thereto shall be determined in accordance with the definition of “LIBOR Successor Rate.”

(b) Notwithstanding anything to the contrary herein, (i) after any such determination by the Administrative Agent or receipt
by the Administrative Agent of any such notice described under Section 3.03(a)(i)-(iii), as applicable, if the Administrative Agent
determines that none of the LIBOR Successor Rates is available on or prior to the LIBOR Replacement Date, (ii) if the events or
circumstances described in Section 3.03(a)(iv) have occurred but none of the LIBOR Successor Rates is available, or (iii) if the
events or circumstances of the type described in Section 3.03(a)(i)-(iii) have occurred with respect to the LIBOR Successor Rate then
in effect and the Administrative Agent determines that none of the LIBOR Successor Rates is available, then in each case, the
Administrative Agent and the Borrower may amend this Agreement solely for the purpose of replacing LIBOR or any then current
LIBOR Successor Rate in accordance with this Section 3.03 at the end of any Interest Period, relevant interest payment date or
payment period for interest calculated, as applicable, with another alternate benchmark rate giving due consideration to any evolving
or then existing convention for similar U.S. dollar denominated syndicated credit facilities for such alternative benchmarks and, in
each case, including any Related Adjustments and any other mathematical or other adjustments to such benchmark giving due
consideration to any evolving or then existing convention for similar U.S. dollar denominated syndicated credit facilities for such
benchmarks, which adjustment or method for calculating such adjustment shall be published on an information service as selected by
the Administrative Agent from time to time in its reasonable discretion and may be periodically updated. For the avoidance of doubt,
any such proposed rate and adjustments shall constitute a LIBOR Successor Rate. Any such amendment shall become effective at
5:00 p.m. on the fifth Business Day after the Administrative Agent shall have posted such proposed amendment to all Lenders and
the Borrower unless, prior to such time, Lenders comprising the Required Lenders have delivered to the Administrative Agent
written notice that such Required Lenders object to such amendment.

If, at the end of any Interest Period, relevant interest payment date or payment period for interest calculated, no LIBOR Successor
Rate has been determined in accordance with clauses (a) or (b) of this Section 3.03 and the circumstances under clauses (a)(i) or (a)
(iii) above exist or the Scheduled Unavailability Date has occurred (as applicable), the Administrative Agent will promptly so notify
the Borrower and each Lender. Thereafter, (x) the obligation of the Lenders to make or maintain Eurodollar Rate Loans shall be
suspended, (to the extent of the affected Eurodollar Rate Loans, Interest Periods, interest payment dates or payment periods), and (y)
the Eurodollar Rate component shall no longer be utilized in determining the Base Rate, until the LIBOR Successor Rate has been
determined in accordance with clauses (a) or (b). Upon receipt of such notice, the Borrower may revoke any pending request for a
Borrowing of, conversion to or continuation of Eurodollar Rate Loans (to the extent of the affected Eurodollar Rate Loans, Interest
Periods, interest payment dates or payment periods) or, failing that, will be deemed to have converted such request into a request for
a Committed Borrowing of Base Rate Loans (subject to the foregoing clause (y)) in the amount specified therein.

3.04 Increased Costs; Reserves on Eurodollar Rate Loans.

(a) Increased Costs Generally. If any Change in Law shall:
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(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requirement against assets of, deposits with or for the account of, or credit extended or
participated in by, any Lender (except any reserve requirement contemplated by Section 3.04(e)) or the applicable
L/C Issuer;

(i) subject any Lender, any L/C Issuer or the Administrative Agent to any Taxes (other
than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (e) of the definition of Excluded Taxes and
(C) Taxes that are imposed on or measured by net income (however denominated) or that are franchise Taxes or
branch profits Taxes that, in each case, are imposed as a result of a present or former connection between such
Lender, such L/C Issuer or the Administrative Agent and the jurisdiction imposing such Tax (other than connections
arising from such Lender, such L/C Issuer or the Administrative Agent having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan
Document) on its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, or
other liabilities or capital attributable thereto; or

(iii) impose on any Lender or the L/C Issuer or the London interbank market any other
condition, cost or expense (other than Taxes) affecting this Agreement or Eurodollar Rate Loans made by such
Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making, converting to, continuing or maintaining
any Loan, or of maintaining its obligation to make any such Loan, or to increase the cost to such Lender or the L/C Issuer of
participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of
Credit), or to reduce the amount of any sum received or receivable by such Lender or the L/C Issuer hereunder (whether of principal,
interest or any other amount) then, upon request of such Lender or the L/C Issuer, the Borrower will pay to such Lender or the L/C
Issuer, as the case may be, such additional amount or amounts as will compensate such Lender or the L/C Issuer, as the case may be,
for such additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender or any L/C Issuer determines that any Change in Law affecting such
Lender or such L/C Issuer or any Lending Office of such Lender or such Lender’s or such L/C Issuer’s holding company, if any,
regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s or such L/C
Issuer’s capital or on the capital of such Lender’s or such L/C Issuer’s holding company, if any, as a consequence of this Agreement,
the Commitments of such Lender or the Loans made by, or participations in Letters of Credit or Swing Line Loans held by, such
Lender, or the Letters of Credit issued by the L/C Issuer, to a level below that which such Lender or such L/C Issuer or such
Lender’s or such L/C Issuer’s holding company could have achieved but for such Change in Law (taking into consideration such
Lender’s or such L/C Issuer’s policies and the policies of such Lender’s or such L/C Issuer’s holding company with respect to capital
adequacy and liquidity), then from time to time the Borrower will pay to such Lender or such L/C Issuer, as the case may be, such
additional amount or amounts as will compensate such Lender or such L/C Issuer or such Lender’s or such L/C Issuer’s holding
company for any such reduction suffered.

(¢) Certificates for Reimbursement. A certificate of a Lender or an L/C Issuer setting forth the amount or
amounts necessary to compensate such Lender or such L/C
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Issuer or its holding company, as the case may be, as specified in subsection (a) or (b) of this Section and delivered to the Borrower
shall be conclusive absent manifest error. The Borrower shall pay such Lender or such L/C Issuer, as the case may be, the amount
shown as due on any such certificate within 10 days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender or any L/C Issuer to demand compensation
pursuant to the foregoing provisions of this Section shall not constitute a waiver of such Lender’s or such L/C Issuer’s right to
demand such compensation; provided that the Borrower shall not be required to compensate a Lender or any L/C Issuer pursuant to
the foregoing provisions of this Section for any increased costs incurred or reductions suffered more than nine months prior to the
date that such Lender or the L/C Issuer, as the case may be, notifies the Borrower of the Change in Law giving rise to such increased
costs or reductions and of such Lender’s or such L/C Issuer’s intention to claim compensation therefor (except that, if the Change in
Law giving rise to such increased costs or reductions is retroactive, then the nine-month period referred to above shall be extended to
include the period of retroactive effect thereof).

(e) Reserves on Eurodollar Rate Loans. The Borrower shall pay to each Lender, as long as such Lender shall
be required to maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency funds or deposits
(currently known as “Eurocurrency liabilities”), additional interest on the unpaid principal amount of each Eurodollar Rate Loan and
each Base Rate Loan that bears interest at the rate set forth in clause (c) of the definition thereof equal to the actual costs of such
reserves allocated to such Loan by such Lender (as determined by such Lender in good faith, which determination shall be
conclusive), which shall be due and payable on each date on which interest is payable on such Loan, provided the Borrower shall
have received at least 10 days’ prior notice (with a copy to the Administrative Agent) of such additional interest from such Lender. If
a Lender fails to give notice 10 days prior to the relevant Interest Payment Date, such additional interest shall be due and payable 10
days from receipt of such notice.

3.05 Compensation for Losses. Upon demand of any Lender (with a copy to the Administrative Agent) from time
to time, the Borrower shall promptly compensate such Lender for and hold such Lender harmless from any loss, cost or expense
incurred by it as a result of:

(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day
other than the last day of the Interest Period or Quoted Rate Period, as applicable, for such Loan (whether voluntary, mandatory,
automatic, by reason of acceleration, or otherwise);

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

(c) any assignment of a Eurodollar Rate Loan or a Quoted Rate Loan on a day other than the last day of the
Interest Period or Quoted Rate Period therefor as a result of a request by the Borrower pursuant to Section 10.13;

including any loss of anticipated profits and any loss or expense arising from the liquidation or reemployment of funds obtained by it

to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained. The Borrower shall also
pay any customary administrative fees charged by such Lender in connection with the foregoing.
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For purposes of calculating amounts payable by the Borrower to the Lenders under this Section 3.05, each Lender
shall be deemed to have funded each Eurodollar Rate Loan made by it at the Eurodollar Rate for such Loan by a matching deposit or
other borrowing in the London interbank eurodollar market for a comparable amount and for a comparable period, whether or not
such Eurodollar Rate Loan was in fact so funded.

3.06 Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. Each Lender may make any Credit Extension to the Borrower
through any Lending Office, provided that the exercise of this option shall not affect the obligation of the Borrower to repay the
Credit Extension in accordance with the terms of this Agreement. If any Lender requests compensation under Section 3.04, or the
Borrower is required to pay any additional amount to any Lender, any L/C Issuer, or any Governmental Authority for the account of
any Lender or the L/C Issuer pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then at the request of
the Borrower such Lender or the L/C Issuer shall, as applicable, use reasonable efforts to designate a different Lending Office for
funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the judgment of such Lender or such L/C Issuer, such designation or assignment (i) would eliminate or reduce
amounts payable pursuant to Section 3.01 or 3.04, as the case may be, in the future, or eliminate the need for the notice pursuant to
Section 3.02, as applicable, and (ii) in each case, would not subject such Lender or such L/C Issuer, as the case may be, to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender or such L/C Issuer, as the case may be.
The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender or any L/C Issuer in connection with
any such designation or assignment.

(b) Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 3.01 and in each case, such Lender has declined or is unable to designate a different Lending Office in accordance with

Section 3.06(a), the Borrower may replace such Lender in accordance with Section 10.13.

3.07 Survival. All of the Borrower’s obligations under this Article III shall survive termination of the Aggregate
Commitments, repayment of all other Obligations hereunder, and resignation of the Administrative Agent.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension. The effectiveness of the amendment and restatement of the Existing
Credit Agreement as set forth herein and the obligations of the Lenders to make Loans on the Restatement Date are each subject to
satisfaction of the following conditions precedent:

(@) The Administrative Agent’s receipt of the following, each of which shall be originals or telecopies
(followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan
Party, each dated as of the Restatement Date (or, in the case of certificates of governmental officials, a recent date before the
Restatement Date) and each in form and substance satisfactory to the Administrative Agent and each of the Lenders:

(i) executed counterparts of this Agreement from the Borrower, the Administrative Agent
and each Lender;

107



(i) executed counterparts of the Reaffirmation Agreement from each Guarantor;
(iii) a Note executed by the Borrower in favor of each Lender requesting a Note;

(iv)  such customary certificates of resolutions or other action, incumbency certificates
and/or other certificates of Responsible Officers of each Loan Party as the Administrative Agent may require
evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a Responsible
Officer in connection with this Agreement and the other Loan Documents to which such Loan Party is a party;

(v) such documents and certifications as the Administrative Agent may reasonably require
and as are customary for transactions of this type to evidence that each Loan Party is duly organized or formed,
validly existing, and in good standing in its jurisdiction of organization;

(vi) a favorable opinion of (A) Winston & Strawn LLP, counsel to the Loan Parties, (B)
Foley & Lardner LLP, Wisconsin counsel to the Loan Parties, (C) Fredrickson & Byron, P.A., Minnesota counsel to
the Loan Parties, (D) Troutman Sanders LLP, Georgia counsel to the Loan Parties, and (E) Bryan Cave LLP,
Missouri counsel to the Loan Parties, in each case, addressed to the Administrative Agent and each Lender, as to such
matters concerning the Loan Parties and the Loan Documents as are customary for financings of this type;

(vii) an officer’s certificate prepared by the chief financial officer of the Borrower in the
form of Exhibit H hereto certifying that the Borrower and its Subsidiaries, on a consolidated basis, after giving effect
to the Transactions, are Solvent;

(viii)  a certificate signed by a Responsible Officer of the Borrower certifying that the
conditions specified in Sections 4.02(a) and (b) have been satisfied; and

(ix)  an initial Request for Credit Extension with respect to the Credit Extensions to be
made on the Restatement Date in accordance with the requirements hereof.

(b) All accrued costs, fees and expenses (including reasonable and documented legal fees and expenses and
the fees and expenses of any other advisors) and other compensation payable to the Administrative Agent, the Arrangers or any
Lender required to be paid on the Restatement Date pursuant to the BofA Fee Letter and/or the CoBank Fee Letter, in each case, to
the extent invoiced at least two (2) Business Days prior to the Restatement Date (or such later date as the Borrower may reasonably
agree), shall have been paid.

(c) The Administrative Agent and the Lenders shall have received copies of the financial statements referred
to in Section 5.05(a) and (b), each in form and substance reasonably satisfactory to each of them.

(d) There shall not exist any action, suit, investigation or proceeding pending or, to the knowledge of the

Borrower, threatened in any court or before any arbitrator or Governmental Authority that could reasonably be expected to have a
Material Adverse Effect.
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(e) The Administrative Agent shall have received, at least three (3) Business Days prior to the Restatement
Date, all documentation and other information required by regulatory authorities under applicable “know your customer” and anti-
money laundering rules and regulations, including, without limitation, the PATRIOT Act, to the extent any such information or
documentation was requested by the Lenders at least ten (10) days prior to the Restatement Date.

(f) The Administrative Agent shall have received results of recent customary UCC lien searches with respect
to the Borrower and the other Loan Parties in their applicable jurisdictions of organization, and such searches shall reveal no Liens
on any of the assets of such parties except for Liens permitted by Section 7.01 or discharged on or prior to the Restatement Date
pursuant to documentation satisfactory to the Administrative Agent.

(g) Since December 31, 2016, there has not occurred any event or circumstance that has had or could be
reasonably expected, either individually or in the aggregate, to have a Material Adverse Effect.

Without limiting the generality of the provisions of the last paragraph of Section 9.03, for purposes of determining
compliance with the conditions specified in this Section 4.01, each Lender that has signed this Agreement shall be deemed to have
consented to, approved or accepted or to be satisfied with, each document or other matter required hereunder to be consented to or
approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender
prior to the proposed Restatement Date specifying its objection thereto.

4.02 Conditions to all Credit Extensions. Subject to the limitations in Section 2.14 and the applicable Increase
Joinder, the obligation of each Lender to honor any Request for Credit Extension (other than a Committed Loan Notice requesting
only a conversion of Committed Loans to the other Type, or a continuation of Eurodollar Rate Loans) on and after the Restatement
Date is subject to the following conditions precedent:

(a) The representations and warranties of the Borrower and each other Loan Party contained in Article V or
any other Loan Document, or which are contained in any document furnished at any time under or in connection herewith or
therewith, shall be true and correct in all material respects (except, if a qualifier relating to materiality, Material Adverse Effect or a
similar concept applies to any representation or warranty, such representation or warranty shall be required to be true and correct in
all respects) on and as of the date of such Credit Extension, except to the extent that such representations and warranties specifically
refer to an earlier date, in which case they shall be true and correct in all material respects (except, if a qualifier relating to
materiality, Material Adverse Effect or a similar concept applies to any representation or warranty, such representation or warranty
shall be required to be true and correct in all respects) as of such earlier date, and except that for purposes of this Section 4.02, the
representations and warranties contained in subsections (a) and (b) of Section 5.05 shall be deemed to refer to the most recent
statements furnished pursuant to clauses (a) and (b), respectively, of Section 6.01.

(b) No Default or Event of Default shall exist, or would result from such proposed Credit Extension or from
the application of the proceeds thereof.

(c) The Administrative Agent and, if applicable, the L/C Issuer or the Swing Line Lender shall have received
a Request for Credit Extension in accordance with the requirements hereof.
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Each Request for Credit Extension (other than a Committed Loan Notice requesting only a conversion of Committed
Loans to the other Type or a continuation of Eurodollar Rate Loans) submitted by the Borrower shall be deemed to be a
representation and warranty that the conditions specified in Sections 4.02(a) and (b) have been satisfied on and as of the date of the
applicable Credit Extension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

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

5.01 Existence, Qualification and Power; Compliance with Laws. Each Loan Party and each Restricted
Subsidiary thereof (a) is duly organized or formed, validly existing and in good standing under the Laws of the jurisdiction of its
incorporation or organization, (b) has all requisite power and authority and all requisite governmental licenses, authorizations,
consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and perform its obligations
under the Loan Documents to which it is a party, (c) is duly qualified and is licensed and in good standing under the Laws of each
jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such qualification or license,
and (d) is in compliance with all Laws; except in each case referred to in clause (b)(i), (c) or (d), to the extent that failure to do so
would not reasonably be expected to have a Material Adverse Effect.

5.02  Authorization; No Contravention. The execution, delivery and performance by each Loan Party of each
Loan Document to which such Person is a party have been duly authorized by all necessary corporate or other organizational action,
and do not and will not (a) contravene the terms of any of such Person’s Organization Documents; (b) conflict with or result in any
material breach or contravention of, or the creation of any Lien under (other than Liens permitted by clause (a) of Section 7.01), or
require any payment to be made under any material Contractual Obligation to which such Person is a party or affecting such Person
or its properties or any of its Restricted Subsidiaries; (c¢) violate any order, injunction, writ or decree of any Governmental Authority
or any arbitral award to which such Person or its property is subject; or (d) violate any Law in any material respect. Each Loan Party
and each Restricted Subsidiary thereof is in compliance with all Contractual Obligations referred to in clause (b), except to the extent
that failure to do so would not reasonably be expected to have a Material Adverse Effect.

5.03 Governmental Authorization; Other Consents. No approval, consent, exemption, authorization, or other
action by, or notice to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with
the execution, delivery or performance by any Loan Party of this Agreement or any other Loan Document to which it is a party
except such approvals, consents, exemptions, authorizations or other actions as have been made or obtained, as applicable, and are in
full force and effect.

5.04 Binding Effect. This Agreement has been, and each other Loan Document, when delivered hereunder, will
have been, duly executed and delivered by each Loan Party that is party thereto. This Agreement constitutes, and each other Loan
Document when so delivered will constitute, a legal, valid and binding obligation of such Loan Party, enforceable against such Loan
Party in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or similar laws affecting the enforcement of creditors rights generally or by general principles of equity.

5.05 Financial Statements; No Material Adverse Effect.
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(a)  The Audited Financial Statements (i) were prepared in accordance with GAAP consistently applied
throughout the period covered thereby, except as otherwise expressly noted therein; and (ii) fairly present in all material respects the
financial condition of the Borrower and its Subsidiaries as of the date thereof and their results of operations for the period covered
thereby in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted
therein.

(b) The Unaudited Financial Statements (i) were prepared in accordance with GAAP consistently applied
throughout the period covered thereby, except as otherwise expressly noted therein; and (ii) fairly present in all material respects the
financial condition of the Borrower and its Subsidiaries as of the date thereof and their results of operations for the period covered
thereby in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted
therein.

(c) Since the date of the Audited Financial Statements for the fiscal year ending December 31, 2020, there
has been no event or circumstance, either individually or in the aggregate, that has had or would reasonably be expected to have a
Material Adverse Effect.

5.06 Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the
Borrower overtly threatened, at law, in equity, in arbitration or before any Governmental Authority, by or against the Borrower or
any of its Restricted Subsidiaries or against any of their properties or revenues that (a) purport to affect or pertain to this Agreement
or any other Loan Document, or any of the transactions contemplated hereby, in each case in any material respect, or (b) either
individually or in the aggregate would reasonably be expected to have a Material Adverse Effect.

5.07 No Default. Neither the Borrower nor any Restricted Subsidiary is in default under or with respect to any
Contractual Obligation that would, either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

5.08 Ownership of Property; Liens. Each of the Borrower and each Restricted Subsidiary has good and
marketable title to, or valid leasehold interests in, all real property necessary or used in the ordinary conduct of its business, except
for such defects in title as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The
property of the Borrower and its Restricted Subsidiaries is subject to no Liens, other than Liens permitted by Section 7.01.

5.09 Environmental Compliance. The Borrower and its Restricted Subsidiaries conduct in the ordinary course of
business a review of the effect of existing Environmental Laws and claims alleging potential liability or responsibility for violation
of any Environmental Law on their respective businesses, operations and properties, and as a result thereof the Borrower has
reasonably concluded that such Environmental Laws and claims would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

5.10 Insurance. The properties of the Borrower and its Restricted Subsidiaries are insured with financially sound
and reputable insurance companies not Affiliates of the Borrower, in such amounts, with such deductibles and covering such risks as
are customarily carried by companies engaged in similar businesses and owning similar properties in localities where the Borrower
or the applicable Restricted Subsidiary operates.

5.11 Taxes. The Borrower and its Restricted Subsidiaries have filed all Federal, state and other material tax returns

and reports required to be filed, and have paid all Federal, state and other material taxes, assessments, fees and other governmental
charges levied
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or imposed upon them or their properties, income or assets otherwise due and payable, except those which are being contested in
good faith by appropriate proceedings diligently conducted and for which adequate reserves have been provided in accordance with
GAAP. There is no proposed tax assessment against the Borrower or any Restricted Subsidiary that would, if made, have a Material
Adverse Effect. Neither any Loan Party nor any Restricted Subsidiary thereof is party to any tax sharing agreement, other than tax
sharing agreements among Borrower and its Domestic Subsidiaries that are Restricted Subsidiaries.

5.12 ERISA Compliance.

(a) Each Plan is in compliance with the applicable provisions of ERISA, the Code and other Federal or state
Laws, except as could not reasonably be expected to result in a Material Adverse Effect. Each Plan that is intended to be qualified
under Section 401(a) of the Code has received a favorable determination letter from the IRS or an application for such a letter is
currently being processed by the IRS with respect thereto or will be filed within the applicable remedial application period and, to
the best knowledge of the Borrower, nothing has occurred which would prevent, or cause the loss of, such qualification, except as
could not reasonably be expected to result in a Material Adverse Effect. The Borrower and each ERISA Affiliate have made all
required contributions to each Plan subject to the Pension Funding Rules, and no application for a funding waiver or an extension of
any amortization period pursuant to the Pension Funding Rules has been made with respect to any Plan, except as could not
reasonably be expected to result in a Material Adverse Effect.

(b) There are no pending or, to the best knowledge of the Borrower, threatened claims, actions or lawsuits,
or action by any Governmental Authority, with respect to any Plan that could reasonably be expected to have a Material Adverse
Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan that has
resulted or could reasonably be expected to result in a Material Adverse Effect.

(c) Except as could not reasonably be expected to result in a Material Adverse Effect, (i) with respect to all
Multiemployer Plans, no ERISA Event has occurred or is reasonably expected to occur; (ii) with respect to all Plans other than
Multiemployer Plans, no ERISA Event has occurred or is reasonably expected to occur; (iii) no Pension Plan has any Unfunded
Pension Liability; (iv) neither the Borrower nor any ERISA Affiliate reasonably expects to incur any liability under Title IV of
ERISA with respect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of ERISA); (v) neither the
Borrower nor any ERISA Affiliate reasonably expects to incur any liability (and, to the best knowledge of the Borrower, no event
has occurred which, with the giving of notice under Section 4219 of ERISA, would result in such liability) under Sections 4201 or
4243 of ERISA with respect to a Multiemployer Plan; and (vi) neither the Borrower nor any ERISA Affiliate has engaged in a
transaction that could be subject to Sections 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests. As of the Amendment No. 3 Effective Date, the Borrower has no Subsidiaries
other than those specifically disclosed in Part (a) of Schedule 5.13, and all of the outstanding Equity Interests in such Subsidiaries
have been validly issued, are fully paid and nonassessable and are owned, directly or indirectly, by the Borrower in the amounts
specified on Part (a) of Schedule 5.13 free and clear of all Liens (other than Liens permitted by Section 7.01 (other than clauses (0)
and (bb) thereof)). As of the Amendment No. 3 Effective Date, the Borrower has no other equity investments in any other
corporation or entity other than those specifically disclosed in Part (b) of Schedule 5.13 and those permitted by Section 7.02(w).

5.14 Margin Regulations; Investment Company Act.
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(a) The Borrower is not engaged and will not engage, principally or as one of its important activities, in the
business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the FRB), or extending credit for the
purpose of purchasing or carrying margin stock.

(b) None of the Borrower, any Person Controlling the Borrower, or any Subsidiary is or is required to be
registered as an “investment company” under the Investment Company Act of 1940.

5.15 Disclosure. (a) The Borrower has disclosed to the Administrative Agent and the Lenders all agreements,
instruments and corporate or other restrictions to which it or any of its Restricted Subsidiaries is subject, and all other matters known
to it, that, individually or in the aggregate, would reasonably be expected to result in a Material Adverse Effect. No report, financial
statement, certificate or other information furnished (whether in writing or orally) by or on behalf of any Loan Party to the
Administrative Agent or any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement
or delivered hereunder or under any other Loan Document (in each case, as modified or supplemented by other information so
furnished) contains any material misstatement of fact or omits to state any material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading; provided that, with respect to projected financial
information, the Borrower represents only that such information was prepared in good faith based upon assumptions believed to be
reasonable at the time.

(@)  As of the Amendment No. 3 Effective Date, the information included in the Beneficial Ownership
Certification, if applicable, is true and correct in all respects.

5.16 Compliance with Laws. Each of the Borrower and each Restricted Subsidiary is in compliance in all material
respects with the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its properties, except in
such instances in which (a) such requirement of Law or order, writ, injunction or decree is being contested in good faith by
appropriate proceedings diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect.

5.17 Solvency. As of the Amendment No. 3 Effective Date, after giving effect to the Credit Extensions to be made
on the Amendment No. 3 Effective Date, each Loan Party is, individually and together with its Subsidiaries on a consolidated basis,
Solvent.

5.18 Anti-Terrorism Laws.

(@) No Loan Party nor any Restricted Subsidiary of a Loan Party, nor any director or officer of any Loan
Party, or, to the knowledge of any Loan Party, any agent, employee, Affiliate of, or other Persons associated with or acting on behalf
of the Borrower or any of its Restricted Subsidiaries is a Sanctioned Person. No Loan, nor the proceeds from any Loan or any other
Credit Extension, has been used or will be used, directly or indirectly, to lend, contribute, provide or otherwise be made available to
fund any activity or business of any Sanctioned Person, or in any other manner that will result in any violation by any Person
(including any Lender, the Arrangers, the Administrative Agent, any L/C Issuer or the Swing Line Lender) of Sanctions.

(b)  None of the Borrower, any of its Restricted Subsidiaries or, to the knowledge of the Borrower, any

director, officer, agent, employee, Affiliate of, or other Person associated with or acting on behalf of the Borrower or any of its
Restricted Subsidiaries has (i)
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used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity;
(i) made any direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds;
(iii) violated or is in violation of any provision of the FCPA or any other applicable Anti-Corruption Law; or (iv) made any bribe,
rebate, payoff, influence payment, kickback or other unlawful payment.

(¢) No part of the proceeds of the Credit Extensions will be used, directly or indirectly, (i) for any payments
to any governmental official or employee, political party, official of a political party, candidate for political office, or anyone else
acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the FCPA
or any other applicable Anti-Corruption Law; or (ii) to fund any activities or business of or with any Person, or in a country or
territory, that, at the time of such funding, is, or whose government is, a Sanctioned Person or a Sanctioned Country.

(d) To the extent applicable, each of the Borrower and its Restricted Subsidiaries is in compliance, in all
material respects, with (i) Sanctions, (ii) the Patriot Act and (iii) Anti-Corruption Laws.

5.19 Security Agreement; Pledge Agreement.

(a) The Security Agreement is effective to create in favor of the Administrative Agent, for the ratable benefit
of the holders of the “secured obligations™ identified therein, a legal, valid and enforceable security interest in the Collateral
identified therein, except to the extent the enforceability thereof may be limited by applicable Debtor Relief Laws affecting
creditors’ rights generally and by equitable principles of law (regardless of whether enforcement is sought in equity or at law) and,
when UCC financing statements (or other appropriate notices) in appropriate form are duly filed at the locations identified in the
Security Agreement, the Security Agreement shall create a fully perfected first priority Lien on, and security interest in, all right, title
and interest of the grantors thereunder in such Collateral (to the extent such Liens may be perfected by the filing of a financing
statement or other appropriate notice), in each case prior and superior in right to any other Lien (other than Liens permitted under
Section 7.01).

(b) The Pledge Agreement is effective to create in favor of the Administrative Agent, for the ratable benefit
of the holders of the “secured obligations™ identified therein, a legal, valid and enforceable security interest in the Collateral
identified therein, except to the extent the enforceability thereof may be limited by applicable Debtor Relief Laws affecting
creditors’ rights generally and by equitable principles of law (regardless of whether enforcement is sought in equity or at law). The
Pledge Agreement shall create a fully perfected first priority Lien on, and security interest in, all right, title and interest of the
pledgors thereunder in the Collateral identified therein, in each case prior and superior in right to any other L1en (other than Liens
arising by operation of law and Liens permitted by Section 7. 01) (i) with respect to any such Collateral that is a “security” (as such
term is defined in the UCC) and is evidenced by a certificate, when such Collateral is delivered to the Administrative Agent with
duly executed stock powers with respect thereto, (ii) with respect to any such Collateral that is a “security” (as such term is defined
in the UCC) but is not evidenced by a certificate, when UCC financing statements in appropriate form are filed in the appropriate
filing offices in the jurisdiction of organization of the pledgor, and (iii) with respect to any such Collateral that is not a “security” (as
such term is defined in the UCC), when UCC financing statements in appropriate form are filed in the appropriate filing offices in
the jurisdiction of organization of the pledgor.

5.20 Affected Financial Institution. No Loan Party is an Affected Financial Institution.
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ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder (other than (i)
contingent indemnification obligations as to which no claim has been asserted and (ii) Obligations under Guaranteed Cash
Management Agreements or Guaranteed Hedge Agreements) shall remain unpaid or unsatisfied, or any Letter of Credit shall remain
outstanding, the Borrower shall, and shall (except in the case of the covenants set forth in Sections 6.01, 6.02, and 6.03) cause each
Restricted Subsidiary to:

6.01 Financial Statements. Deliver to the Administrative Agent and each Lender, in form and detail satisfactory to
the Administrative Agent and the Required Lenders:

(a) as soon as available, but in any event within 90 days after the end of each fiscal year of the Borrower, a
consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal year, and the related consolidated
statements of income or operations, shareholders’ equity and cash flows for such fiscal year, setting forth in each case in comparative
form the figures for the previous fiscal year, all in reasonable detail and prepared in accordance with GAAP, audited and
accompanied by a report and opinion of a Registered Public Accounting Firm of nationally recognized standing reasonably
acceptable (it being agreed that any “Big Four” accounting firm shall be deemed to be acceptable) to the Required Lenders (the
“Auditor”), which report and opinion shall be prepared in accordance with audit standards of the Public Company Accounting
Oversight Board and applicable Securities Laws and shall not be subject to any “going concern” or like qualification or exception or
any qualification or exception as to the scope of such audit (except for any such qualification pertaining to the maturity of any
Facility or any Incremental Equivalent Debt occurring within twelve (12) months of the relevant audit or any breach or anticipated
breach of the financial covenant in Section 7.12) or with respect to the absence of material misstatement; and

(b) assoon as available, but in any event within 45 days after the end of each of the first three fiscal quarters
of each fiscal year of the Borrower (commencing with the fiscal quarter ended March 31, 2018) (or if earlier within 10 days after the
date required to be filed with the SEC (without giving effect to extensions)), a consolidated balance sheet of the Borrower and its
Subsidiaries as at the end of such fiscal quarter, and the related consolidated statements of income or operations and cash flows for
such fiscal quarter and for the portion of the Borrower’s fiscal year then ended, setting forth in each case in comparative form the
figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the previous fiscal year, all in
reasonable detail, such consolidated statements to be certified by a Responsible Officer of the Borrower as fairly presenting the
financial condition, results of operations and cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only
to normal year-end audit adjustments and the absence of footnotes.

As to any information contained in materials furnished pursuant to Section 6.02(c), the Borrower shall not be
separately required to furnish such information under clause (a) or (b) above, but the foregoing shall not be in derogation of the
obligation of the Borrower to furnish the information and materials described in clauses (a) and (b) above at the times specified
therein.

6.02 Certificates; Other Information. Deliver to the Administrative Agent and each Lender, in form and detail
satisfactory to the Administrative Agent and the Required Lenders:

(a) concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and (b), a duly
completed Compliance Certificate signed by a Responsible
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Officer of the Borrower (which delivery may, unless the Administrative Agent, or a Lender requests executed originals, be by
electronic communication including fax or e-mail and shall be deemed to be an original authentic counterpart thereof for all

purposes);

(b)  promptly after any request by the Administrative Agent or any Lender, copies of any detailed audit
reports, management letters or recommendations submitted to the board of directors (or the audit committee of the board of
directors) of the Borrower by independent accountants in connection with the accounts or books of the Borrower or any Subsidiary,
or any audit of any of them;

(c) promptly after the same are available, copies of each annual report, proxy or financial statement or other
report or communication sent to the stockholders of the Borrower, and copies of all annual, regular, periodic and special reports and
registration statements which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) of the Exchange
Act, and not otherwise required to be delivered to the Administrative Agent pursuant hereto; and

(d)  promptly, (i) such additional information regarding the business, financial or corporate affairs of the
Borrower or any Subsidiary, or compliance with the terms of the Loan Documents, as the Administrative Agent or any Lender may
from time to time reasonably request or (ii) information and documentation reasonably requested by the Administrative Agent or any
Lender for purposes of compliance with applicable “know your customer” requirements under the PATRIOT Act or other applicable
anti-money laundering laws, including, without limitation, the Beneficial Ownership Regulation, and any policy or procedural
implemented by the Administrative Agent or such Lender to comply therewith.

Documents required to be delivered pursuant to Section 6.01(a) or (b) or Section 6.02(c) (to the extent any such
documents are included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be
deemed to have been delivered on the date (i) on which the Borrower posts such documents, or provides a link thereto on the
Borrower’s website on the Internet at the website address listed on Schedule 10.02; or (ii) on which such documents are posted on
the Borrower’s behalf on an Internet or intranet website, if any, to which each Lender and the Administrative Agent have access
(whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided that: (i) the Borrower shall
deliver paper copies of such documents to the Administrative Agent or any Lender that requests the Borrower to deliver such paper
copies until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (ii) the
Borrower shall notify the Administrative Agent and each Lender (by facsimile or electronic mail) of the posting of any such
documents and provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. The
Administrative Agent shall have no obligation to request the delivery of or to maintain paper copies of the documents referred to
above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such request for delivery, and
each Lender shall be solely responsible for requesting delivery to it or maintaining its copies of such documents.

The Borrower hereby acknowledges that (a) the Administrative Agent and/or the Arrangers will make available to the
Lenders and the L/C Issuer materials and/or information provided by or on behalf of the Borrower hereunder (collectively,
“Borrower Materials”) by posting the Borrower Materials on IntralLinks, SyndTrak, ClearPar or substantially similar electronic
transmission system (the “Platform™) and (b) certain of the Lenders (each, a “Public Lender”’) may have personnel who do not wish
to receive material non-public information with respect to the Borrower or its Affiliates, or the respective securities of any of the
foregoing, and who may be engaged in investment and other market-related activities with respect to such Persons’ securities. The
Borrower hereby agrees that it will use commercially reasonable efforts
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to identify that portion of the Borrower Materials that may be distributed to Public Lenders and that (w) all such Borrower Materials
shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear
prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC”, the Borrower shall be deemed to have
authorized the Administrative Agent, the Arrangers, the L/C Issuer and the Lenders to treat such Borrower Materials as not
containing any material non-public information (although it may be sensitive and proprietary) with respect to the Borrower or its
securities for purposes of United States Federal and state securities laws (provided, however, that to the extent such Borrower
Materials constitute Information, they shall be treated as set forth in Section 10.07); (y) all Borrower Materials marked “PUBLIC”
are permitted to be made available through a portion of the Platform designated “Public Side Information”; and (z) the
Administrative Agent and the Arrangers shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being
suitable only for posting on a portion of the Platform not designated “Public Side Information”.

6.03 Notices. Promptly notify the Administrative Agent and each Lender:
(a) of the occurrence of any Default;
(b) of any matter that has resulted or would reasonably be expected to result in a Material Adverse Effect;

(c) ofthe occurrence of any ERISA Event other than those disclosed on Schedule 6.03(c);

(d) of any material change in accounting policies or financial reporting practices by the Borrower or any
Restricted Subsidiary; and

(e) ofthe (i) occurrence of any Disposition of property or assets for which the Borrower is required to make
a mandatory prepayment pursuant to Section 2.05(b)(iii), (ii) occurrence of any Disposition of Equity Interests for which the
Borrower is required to make a mandatory prepayment pursuant to Section 2.05(b)(iii) or (iii) incurrence or issuance of any
Indebtedness for which the Borrower is required to make a mandatory prepayment pursuant to Section 2.05(b)(iv).

Each notice pursuant to this Section shall be accompanied by a statement of a Responsible Officer of the Borrower
setting forth details of the occurrence referred to therein and stating what action the Borrower has taken and proposes to take with
respect thereto. Each notice pursuant to Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and
any other Loan Document that have been breached.

6.04 Payment of Taxes. Pay and discharge as the same shall become due and payable, all tax liabilities,
assessments and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith
by appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by the
Borrower or such Restricted Subsidiary.

Preservation of Existence, Etc.

(a) Preserve, renew and maintain in full force and effect its legal existence and good standing under the Laws of the jurisdiction of its
organization except in a transaction permitted by Section 7.04 or 7.05; (b) take all reasonable action to maintain all rights, privileges,
permits, licenses and franchises necessary or desirable in the normal conduct of its business, except to the extent that failure to do so
would not reasonably be expected to have a Material Adverse Effect; and
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(c) preserve or renew all of its registered patents, trademarks, trade names and service marks, the non-preservation of which would
reasonably be expected to have a Material Adverse Effect.

6.06 Maintenance of Properties. (a) Maintain, preserve and protect all of its material properties and equipment
necessary in the operation of its business in good working order and condition, ordinary wear and tear excepted; and (b) make all
necessary repairs thereto and renewals and replacements thereof, in each case except where the failure to do so could not reasonably
be expected to have a Material Adverse Effect.

6.07 Maintenance of Insurance. Maintain with financially sound and reputable insurance companies not Affiliates
of the Borrower, insurance with respect to its properties and business against loss or damage of the kinds customarily insured against
by Persons engaged in the same or similar business, of such types and in such amounts as are customarily carried under similar
circumstances by such other Persons and all such insurance shall, no later than 30 days after the Amendment No. 1 Effective Date
(or such later date as the Administrative Agent may reasonably agree in its sole discretion), (i) provide for not less than 30 days’
prior notice to the Administrative Agent of termination, lapse or cancellation of such insurance, (ii) name the Administrative Agent
as (x) additional insured on behalf of the Secured Parties (in the case of liability insurance) or (y) loss payee (in the case of property
insurance), as applicable and (iii) if reasonably requested by the Administrative Agent, include a breach of warranty clause.

6.08 Compliance with Laws. Comply in all material respects with the requirements of all Laws and all orders,
writs, injunctions and decrees applicable to it or to its business or property, except in such instances in which (a) such requirement of
Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted; or (b) the
failure to comply therewith would not reasonably be expected to have a Material Adverse Effect.

6.09 Books and Records. Maintain proper books of record and account, in which full, true and correct entries in
conformity with GAAP consistently applied shall be made of all financial transactions and matters involving the assets and business
of the Borrower or such Restricted Subsidiary, as the case may be.

6.10 Inspection Rights. Permit representatives and independent contractors of the Administrative Agent and each
Lender to visit and inspect any of its properties, to examine its corporate, financial and operating records, and make copies thereof or
abstracts therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent public accountants,
all at the expense of the Borrower and at such reasonable times during normal business hours, upon reasonable advance notice to the
Borrower; provided, however, that (i) so long as no Event of Default exists, inspections pursuant to this Section 6.10 shall be limited
to no more than once per calendar year, and (ii) when an Event of Default exists the Administrative Agent or any Lender (or any of
their respective representatives or independent contractors) may do any of the foregoing at any time during normal business hours, as
often as may be desired and without advance notice.

6.11 Use of Proceeds. Use the proceeds of the Credit Extensions made (a) on the Amendment No. 3 Effective Date,
(x) to repay any lenders under the Existing Credit Agreement with Initial 2017 Term A Loans and/or Initial 2017 Tranche A-1 Term
Loans outstanding immediately prior to the effective time of the Amendment No. 3 Effective Date who elect not to continue and
convert all or any portion of their Initial 2017 Term A Loans and/or Initial 2017 Tranche A-1 Term Loans, as the case may be, and
(y) to redeem the outstanding principal amount of the 2024 Notes no later than April 1, 2021 (or such later time as agreed by the

Administrative Agent in its sole discretion), and (b) following the Amendment No. 3
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Effective Date, for working capital and other general corporate purposes of the Borrower and its Subsidiaries not in contravention of
any Law or of any Loan Document.

6.12  Anti-Corruption Laws and Sanctions. Each Loan Party will, and will cause each of its Subsidiaries to,
maintain in effect and enforce policies and procedures reasonably designed to ensure compliance by the Loan Parties and their
Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions.

6.13 Farm Credit Equities. (a) So long as a Farm Credit Lender is a Lender or Voting Participant hereunder, the
Borrower will acquire equity in such Farm Credit Lender in such amounts and at such times as such Farm Credit Lender may require
in accordance with such Farm Credit Lender’s bylaws and capital plan or similar documents (as each may be amended from time to
time), except that the maximum amount of equity that the Borrower may be required to purchase in such Farm Credit Lender in
connection with the portion of the Loans made by such Farm Credit Lender may not exceed the maximum amount permitted by the
applicable bylaws, capital plan and related documents (x) at the time this Agreement is entered into or (y) in the case of a Farm
Credit Lender that becomes a Lender or Voting Participant as a result of an assignment or sale of participation, at the time of the
closing of the related assignment or sale of participation. The Borrower acknowledges receipt of documents from each Farm Credit
Lender that describe the nature of the Borrower’s stock and other equities in such Farm Credit Lender acquired in connection with its
patronage loan from such Farm Credit Lender (the “Farm Credit Equities™) as well as applicable capitalization requirements, and
agrees to be bound by the terms thereof.

(b) Each party hereto acknowledges that each Farm Credit Lender’s bylaws, capital plan and similar
documents (as each may be amended from time to time) shall govern (x) the rights and obligations of the parties with respect to the
Farm Credit Equities and any patronage refunds or other distributions made on account thereof or on account of the Borrower’s
patronage with such Farm Credit Lender, (y) the Borrower’s eligibility for patronage distributions from such Farm Credit Lender (in
the form of Farm Credit Equities and cash) and (z) patronage distributions, if any, in the event of a sale of a participation interest.
Each Farm Credit Lender reserves the right to assign or sell participations in all or any part of its Commitments or outstanding Loans
hereunder on a non-patronage basis (and/or to a Lender that pays no patronage or pays patronage that is lower than the patronage
paid by the transferring Farm Credit Lender) in accordance with Section 10.06.

(c) Each party hereto acknowledges that each Farm Credit Lender has a statutory first lien pursuant to the
Farm Credit Act of 1971 (as amended from time to time) on all Farm Credit Equities of such Farm Credit Lender that the Borrower
may now own or hereafter acquire, which statutory lien shall be for such Farm Credit Lender’s sole and exclusive benefit. The Farm
Credit Equities of a particular Farm Credit Lender shall not constitute security for the Obligations due to any other Lender. To the
extent that any of the Loan Documents create a Lien on the Farm Credit Equities of a Farm Credit Lender or on patronage accrued
by such Farm Credit Lender for the account of the Borrower (including, in each case, proceeds thereof), such Lien shall be for such
Farm Credit Lender’s sole and exclusive benefit and shall not be subject to pro rata sharing hereunder. Neither the Farm Credit
Equities nor any accrued patronage shall be offset against the obligations hereunder except that, in the event of an Event of Default
that has occurred and is continuing, a Farm Credit Lender may elect, solely at its discretion, to apply the cash portion of any
patronage distribution or retirement of equity, made with respect to the Farm Credit Equities of such Farm Credit Lender, to amounts
owed to such Farm Credit Lender under this Agreement whether or not such amounts are currently due and payable. The Borrower
acknowledges that any corresponding tax liability associated with such application is the sole responsibility of the Borrower. No
Farm Credit Lender shall have an
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obligation to retire the Farm Credit Equities of such Farm Credit Lender upon any Default, either for application to the Obligations
or otherwise.

6.14  Collateral Matters; Guaranty. Subject to the terms of the Collateral and Guarantee Requirement and any
applicable limitation in any Collateral Document, the Borrower will, and will cause each Loan Party to, take all action necessary or
reasonably requested by the Administrative Agent to ensure that the Collateral and Guarantee Requirement continues to be satisfied,
including:

(@)  Upon (i) the formation or acquisition after the Amendment No. 3 Effective Date of any Restricted
Subsidiary that is a Material Subsidiary, (ii) the designation of any Unrestricted Subsidiary that is a Material Subsidiary as a
Restricted Subsidiary, (iii) any Restricted Subsidiary ceasing to be an Immaterial Subsidiary or (iv) any Restricted Subsidiary that is
a Domestic Subsidiary ceasing to be an Excluded Subsidiary (in each case of clauses (i) through (iv) above, including as a result of a
Division), on or before the date that is thirty (30) days after the relevant formation, acquisition, designation or cessation occurred (or
such longer period as the Administrative Agent may reasonably agree in its sole discretion), the Borrower shall (A) cause such
Restricted Subsidiary (other than any Excluded Subsidiary) to comply with the applicable requirements set forth in the definition of
“Collateral and Guarantee Requirement” and (B) upon the reasonable request of the Administrative Agent, cause the relevant
Restricted Subsidiary to deliver to the Administrative Agent a customary opinion of counsel for such Restricted Subsidiary,
addressed to the Administrative Agent and the Lenders.

(b) Notwithstanding anything to the contrary herein or in any other Loan Document, it is understood and
agreed that:

(i) no Loan Party shall be required to seek any landlord waiver, bailee letter, estoppel,
warchouseman waiver or other collateral access, lien waiver or similar letter or agreement;

(i) no action shall be required to perfect any Lien with respect to any Excluded Asset;

(i) no Loan Party shall be required to perfect a security interest in any asset to the extent
perfection of a security interest in such asset would be prohibited under any applicable Law;

(iv) any joinder or supplement to any Collateral Document or any other Loan Document
executed by any Restricted Subsidiary that is required to become a Loan Party pursuant to Section 6.14(a) above may,
with the consent of the Administrative Agent (not to be unreasonably withheld, conditioned or delayed), include such
schedules (or updates to schedules) as may be necessary to qualify any representation or warranty with respect to such
Restricted Subsidiary set forth in any Loan Document to the extent necessary to ensure that such representation or
warranty is true and correct to the extent required thereby or by the terms of any other Loan Document; and

(v)  the Administrative Agent shall not require the taking of a Lien on, or require the
perfection of any Lien granted in, those assets as to which the cost of obtaining or perfecting such Lien (including any
mortgage, stamp, intangibles or other Tax or expenses relating to such Lien) is excessive in relation to the benefit to
the Lenders of the security afforded thereby as reasonably determined by the Borrower and the Administrative Agent.
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For the avoidance of doubt, (a) the Borrower shall have the option to cause any wholly-owned Restricted Subsidiary to
become a Guarantor even if such Restricted Subsidiary is not otherwise required to become a Guarantor pursuant to the terms of this
Agreement or any other Loan Document and (b) to the extent any such Restricted Subsidiary is an Excluded Subsidiary, such
Restricted Subsidiary shall no longer be an Excluded Subsidiary from and after the date such Restricted Subsidiary becomes a
Guarantor. Upon any such election, such Restricted Subsidiary shall only become a Guarantor hereunder upon execution and
delivery of a Guaranty Joinder Agreement and upon satisfaction of all other applicable terms and conditions set forth in the
Collateral and Guarantee Requirement.

6.15  Designation of Subsidiaries. The Borrower may at any time designate any Restricted Subsidiary of the
Borrower as an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided that (i) immediately
before and after such designation, no Default or Event of Default shall have occurred and be continuing or would result therefrom
and (ii) such Subsidiary also shall have been or will promptly be designated an “unrestricted subsidiary” (or otherwise not be subject
to the covenants) under the Senior Notes, any Incremental Equivalent Debt, Permitted External Refinancing Indebtedness, any Credit
Agreement Refinancing Indebtedness and any Permitted Refinancing of any of the foregoing (and successive Permitted Refinancing
thereof). The designation of any Subsidiary as an Unrestricted Subsidiary on or after the Restatement Date shall constitute an
Investment by the Borrower therein at the date of designation in an amount equal the fair market value of the Borrower’s or its
Subsidiary’s (as applicable) Investment therein (including the aggregate (undiscounted) principal amount of any Indebtedness owed
by such Subsidiary to any Loan Party or Restricted Subsidiary at the time of such designation). The Investment resulting from such
designation must otherwise be in compliance with Section 7.02. The Borrower may designate any Unrestricted Subsidiary as a
Restricted Subsidiary at any time by written notice to the Administrative Agent if after giving effect to such designation, no Event of
Default exists or would otherwise result therefrom and the Borrower complies with the obligations under clause (a) of Section 6.14.
The designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute (i) the incurrence by the Borrower at the
time of designation of any Investment, Indebtedness or Liens of such Subsidiary existing at such time and (ii) a return on any
Investment by the Borrower in any Unrestricted Subsidiary pursuant to the above in an amount equal to the fair market value at the
date of such designation of the Borrower’s or its Subsidiary’s (as applicable) Investment in such Subsidiary (without giving effect to
any write downs or write offs thereof). All designations and revocations occurring after the Amendment No. 3 Effective Date must
be evidenced by an officer’s certificate of Borrower delivered to Administrative Agent with the Responsible Officer so executing
such certificate certifying compliance with the foregoing provisions of this Section 6.15.

6.16 Further Assurances.
At any time or from time to time upon the request of the Administrative Agent, each Loan Party will, at its expense:

(a) promptly execute, acknowledge and deliver such further documents and do such other acts and things as
the Administrative Agent may reasonably request in order to effect fully the purposes of the Loan Documents; and

(b) (i) correct any material defect or error that may be discovered in the execution, acknowledgment, filing
or recordation of any Collateral Document or other document or instrument relating to any Collateral and (ii) do, execute,
acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts (including notices to third
parties), deeds, certificates, assurances and other instruments as the
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Administrative Agent may reasonably request from time to time in order to carry out more effectively the purposes of the Collateral
Documents.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder (other than (i)
contingent indemnification obligations as to which no claim has been asserted and (ii) Obligations under Guaranteed Cash
Management Agreements or Guaranteed Hedge Agreements) shall remain unpaid or unsatisfied, or any Letter of Credit shall remain
outstanding, the Borrower shall not, nor shall it permit any Restricted Subsidiary to, directly or indirectly:

7.01 Liens. Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether
now owned or hereafter acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b)  Liens existing on the Restatement Date and listed on Schedule 7.01 and any renewals or extensions
thereof, provided that (i) the property covered thereby is not changed, (ii) the amount secured or benefited thereby is not increased
except as permitted by clause (i) of the requirements of Permitted Refinancing, (iii) the direct or any contingent obligor with respect
thereto is not changed, and (iv) any renewal or extension of the obligations secured or benefited thereby is permitted by Section 7.03;

(¢) Liens for taxes not yet due or which are being contested in good faith and by appropriate proceedings
diligently conducted, if adequate reserves with respect thereto are maintained on the books of the applicable Person in accordance
with GAAP;

(d) liens of landlords (or mortgages of landlords) and carriers’, warechousemen’s, mechanics’, materialmen’s,
repairmen’s or other like Liens arising in the ordinary course of business which are not overdue for a period of more than 60 days or
which are being contested in good faith and by appropriate proceedings diligently conducted, if adequate reserves with respect
thereto are maintained on the books of the applicable Person;

(e)  pledges or deposits in the ordinary course of business in connection with workers’ compensation,
unemployment insurance and other social security or similar legislation, other than any Lien imposed by ERISA;

® pledges or deposits to secure obligations with respect to, or the performance of, tenders, bids,
governmental contracts, trade contracts and leases (other than Indebtedness), statutory obligations, surety, stay, customs and appeal
bonds, performance bonds and return of money bonds, liability to insurance carriers (including any Captive Insurance Subsidiary),
and other obligations of a like nature incurred in the ordinary course of business;

(g) survey exceptions, (including any title exceptions listed on a title policy), easements, rights-of-way,
restrictions and other similar encumbrances affecting real property which, in the aggregate, are not substantial in amount, and which,
in each case, do not in any case materially detract from the value of the property subject thereto or materially interfere with the
ordinary conduct of the business of the applicable Person;

(h) Liens securing judgments for the payment of money not constituting an Event of Default under Section

8.01(h);
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(i) Liens securing Indebtedness permitted under Section 7.03(c); provided that (i) such Liens do not at any
time encumber any property other than the property financed by such Indebtedness (and improvements and attachments thereto) and
(ii) the Indebtedness secured thereby does not exceed the cost or fair market value, whichever is lower, of the property being
acquired on the date of acquisition;

(§) (1) Liens securing Acquired Indebtedness permitted under Section 7.03(d); provided that such Liens do
not (x) at any time encumber any property other than property acquired in such Permitted Acquisition (and improvements and
attachments thereto), or (y) secure any Indebtedness other than Acquired Indebtedness existing immediately prior to the time of
acquisition of such property and (ii) Liens securing Indebtedness incurred pursuant to Section 7.03(k) in connection with a Permitted
Acquisition; provided, in no event shall the aggregate amount of secured Indebtedness outstanding at any time in reliance on this
clause (j) exceed 7.50% of Consolidated Total Assets;

(k) Liens on accounts receivable (and related supporting obligations and books and records) subject to any
Permitted Securitization Facility;

() other Liens incidental to the conduct of the Borrower’s or any of its Subsidiaries businesses (including (1)
Liens on goods securing trade letters of credit issued in respect of the importation of goods in the ordinary course of business, or the
ownership of any of the Borrower’s or any Subsidiary’s property or assets, (2) any customary interest or title of a third-party lessor
or sublessor or third-party licensor or sublicensor under any lease or sublease or license or sublicense (including with respect to
intellectual property) entered into in the ordinary course of business and not prohibited by this Agreement, (3) Liens arising from the
filing of precautionary uniform commercial code financing statements with respect to any lease permitted by this Agreement or any
consignment of goods) which, in each case, (x) are not incurred in connection with Indebtedness, and (y) do not in the aggregate
materially detract from the value of the Borrower’s or any of its Restricted Subsidiaries’ property or assets or materially impair the
use thereof in the operation of the Borrower’s or any of its Restricted Subsidiaries’ businesses;

(m) customary rights of setoff, revocation, refund or chargeback under deposit agreements, or banker’s or
similar Liens arising under the UCC (including Liens in favor of collecting banks), of banks or other financial institutions where the
Borrower or any of its Subsidiaries maintains deposit accounts in the ordinary course of business in accordance with this Agreement;

(n) Liens attaching solely to cash or Cash Equivalent earnest money deposits in connection with Investments
permitted under Section 7.02;

(o) statutory Liens on the Farm Credit Equities of any Farm Credit Lender that the Borrower has acquired
pursuant to Section 6.13;

(p) Liens on the Collateral securing Incremental Equivalent Debt, and Permitted Refinancings thereof, in
each case, permitted under Section 7.03(h) and subject to a Market Intercreditor Agreement;

(@) [Reserved];

(r) [Reserved];
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(s) Liens in favor of customs and revenue authorities arising as a matter of law which secure payment of
customs duties in connection with the importation of goods in the ordinary course of business;

(t) zoning, building codes and other land use laws regulating the use or occupancy of such real estate or the
activities conducted thereon which are imposed by any Governmental Authority having jurisdiction over such real estate which are
not violated by the current use or occupancy of such real estate or the operation of the business of the Borrower or any Restricted
Subsidiary, except for such violations that would not materially affect the business of the Borrower or such Restricted Subsidiary;

(u) to the extent constituting a Lien, negative pledges on property and assets, and only such property and
assets, which are the subject of an unconsummated asset purchase agreement in connection with a Disposition permitted hereunder,
which Liens secure the obligation of the Borrower or any of its Subsidiaries under such agreement;

(v)  Liens consisting of prepayments and security deposits in connection with leases, subleases, licenses,
sublicenses, use and occupancy agreements, utility services and similar transactions entered into by the Borrower or any Restricted
Subsidiary in the ordinary course of business and not required as a result of any breach of any agreement or default in payment of
any obligation;

(w) Liens on assets of Foreign Subsidiaries securing Indebtedness and other obligations of Foreign
Subsidiaries permitted hereunder; provided that any such Liens and related Indebtedness are non-recourse as to any Loan Party
and/or assets of any Loan Party;

(x) Liens securing Indebtedness permitted under Section 7.03(m)(i), which such Liens attach solely to the
insurance policies financed in connection with such Indebtedness and the proceeds thereof;

(y) Liens that are contractual rights of set-off relating to purchase orders and other agreements, in each case,
entered into in the ordinary course of business;

(z) Liens on the Equity Interests of any joint venture entity in the form of a transfer restriction, purchase
option, call or similar right in connection with a joint venture;

(aa) deposits of cash in connection with a prepayment, redemption, repurchase, defeasance or other
satisfaction of any Junior Financing permitted pursuant to Section 7.07(a);

(bb) Liens in favor of Loan Parties to the extent not otherwise prohibited by this Agreement;

(cc)  pledges of cash and Cash Equivalents securing Swap Contracts permitted under the terms of this
Agreement; and

(dd) other Liens on property of any Restricted Subsidiary securing obligations of such Restricted Subsidiary
to the extent such Liens do not secure Indebtedness or other obligations in an aggregate principal amount exceeding the greater of
$160,000,000 and 3.00% of Consolidated Total Assets at the time of incurrence.

7.02 Investments. Make any Investments, except:
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(a Investments held by the Borrower or such Restricted Subsidiary in the form of cash and Cash
Equivalents (including Investments consisting of deposits with financial institutions available for withdrawal on demand);

(b) Investments (i) by the Borrower or any Restricted Subsidiary in any Loan Party; (ii) by any Restricted
Subsidiary that is not a Loan Party in any other Restricted Subsidiary that is also not a Loan Party; (iii) by the Borrower or any
Restricted Subsidiary in any Restricted Subsidiary; provided that the aggregate outstanding amount of such Investments made by
Loan Parties in Restricted Subsidiaries that are not Loan Parties in reliance on this clause (iii), shall not exceed the greater of
$105,000,000 and 2.00% of Consolidated Total Assets; and (iv) Investments by the Borrower or any Guarantor in any Restricted
Subsidiary that is not a Guarantor consisting solely of (x) the contribution of Equity Interests of any other Restricted Subsidiary that
is not a Guarantor held directly by the Borrower or such Guarantor in exchange for Equity Interests (or additional share premium or
paid in capital in respect of Equity Interests) of the Restricted Subsidiary to which such contribution is made, in each case, to the
extent the ownership of the Equity Interests of such Restricted Subsidiary which are contributed are not diluted; provided, that
immediately following the consummation of an Investment pursuant to the preceding clause (x), the Restricted Subsidiary whose
Equity Interests are the subject of such Investment remains a Restricted Subsidiary;

(c) (1) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable
arising from the grant of trade credit in the ordinary course of business, (ii) Investments (including debt obligations and Equity
Interests) received in satisfaction or partial satisfaction thereof from financially troubled account debtors and other credits to
suppliers in the ordinary course of business or received in connection with the bankruptcy or reorganization of suppliers and
customers or in settlement of delinquent obligations of, or other disputes with, customers and suppliers arising in the ordinary course
of business or upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any secured
Investment and (iii) Investments in the ordinary course of business in prepaid expenses, negotiable instruments held for collection
and lease, utility and worker’s compensation, performance and other similar deposits provided to third parties;

(d) Guarantees permitted by Section 7.03;

(e) the Borrower or any of its Restricted Subsidiaries may make Acquisitions, pursuant to a merger,
consolidation, amalgamation or otherwise (including with respect to an Investment in a Restricted Subsidiary that serves to increase
the Borrower’s or its Restricted Subsidiaries’ respective ownership of Equity Interests therein) if, with respect to each such
Acquisition:

(i) Event of Default. Subject to Section 1.09 for any such Acquisition that is a Limited
Condition Transaction, no Event of Default has occurred and is continuing or would result therefrom on the date the
definitive agreement for the Permitted Acquisition is entered into by the Borrower and/or the Restricted Subsidiary, as
applicable;

(ii))  Similar Business. The line or lines of business of the Person to be acquired are
Permitted Lines of Business;

(iii)) Delivery and Notice Requirements. The Borrower shall provide to the Administrative
Agent, prior to the consummation of the Permitted Acquisition, the following: (A) notice of the Permitted Acquisition
and (B) a certificate signed by a Responsible Officer of the Borrower certifying as to compliance with clauses (i) and
(ii) above; and
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(iv) Collateral and Guarantee Requirement. The Borrower shall comply with the
applicable provisions of Section 6.14, within the times specified therein;

provided that in respect to Acquisitions of assets that are not held by a Loan Party and/or Acquisitions of Equity Interests of Persons
that do not become Guarantors in accordance with Section 6.14 (other than as a result of the acquired Person being an Immaterial
Subsidiary), the aggregate consideration in connection with all such Permitted Acquisitions shall not exceed the greater of
$105,000,000 and 2.00% of Consolidated Total Assets;

(f) Investments of the Borrower or any of its Restricted Subsidiaries in, and the creation of, any Special
Purpose Finance Subsidiary;

(g) [Reserved];

(h) the Farm Credit Equities and any other stock or securities of, or Investments in, Farm Credit Lenders or
their investment services or programs;

(i) to the extent constituting Investments, Dispositions permitted by Section 7.05(d), Restricted Payments
permitted by Section 7.06(a) and transactions permitted by Section 7.04;

(G) [Reserved];
(k) Asset Swaps consummated in compliance with Section 7.05(g);

(I)  Investments in Swap Contracts entered into in the ordinary course of business for bona fide hedging
purposes and not for speculation;

(m) contingent obligations arising under indemnity agreements to title insurers to cause such title insurers to
issue title insurance policies;

(n) Investments in the ordinary course of business consisting of endorsements for collection or deposit;

(o) Investments in the ordinary course of business consisting of the non-exclusive licensing of intellectual
property pursuant to development, marketing or manufacturing agreements or arrangements or similar agreements or arrangements
with other Persons, which are not prohibited by this Agreement and do not in the aggregate materially detract from the value of the
Borrower’s or any of its Restricted Subsidiaries’ property or assets, materially interfere with the business of the Borrower or any of
its Restricted Subsidiaries, or materially impair the use of such intellectual property in the operation of the Borrower’s or any of its
Restricted Subsidiaries’ businesses;

(p) loans or advances to officers, directors, consultants and employees of the Borrower and its Subsidiaries
for reasonable and customary business related travel, entertainment, relocation and analogous ordinary business purposes and in
connection with such Person’s purchase of Equity Interests of the Borrower;

Q) advances of payroll payments, fees or other compensation to officers, directors, consultants or
employees, in the ordinary course of business;

(r) Investments held by a Restricted Subsidiary acquired after the Restatement Date or of a Person merged
into the Borrower or merged or consolidated with any
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Restricted Subsidiary after the Restatement Date that were not made in contemplation of such Acquisition, merger or consolidation;

(s) Investments in the Borrower or any Subsidiary deemed to result from the reclassification or conversion
of any existing Investments to debt or equity or any combination thereof, to the extent such existing Investment was permitted under
this Section 7.02 at the time made;

(t) Investments by any joint venture; provided that the aggregate amount of Investments made pursuant to
this clause (t) during the term of this Agreement shall not exceed the greater of $85,000,000 and 1.50% of Consolidated Total
Assets;

(u) Investments received as the non-cash portion of consideration received in connection with transactions
permitted pursuant to Section 7.05(10);

(v) contingent obligations arising with respect to customary indemnification obligations in favor of (i) sellers
in connection with Acquisitions permitted hereunder and (ii) purchasers in connection with Dispositions permitted under Section

7.05(x0);

(w) Investments existing or contemplated on the Restatement Date and, to the extent in excess of $5,000,000
individually or $10,000,000 in the aggregate, set forth on Schedule 7.02(w)and any modification, replacement, renewal,
reinvestment or extension thereof; provided that the amount of the original Investment is not increased except by the terms of such
Investment to the extent set forth on Schedule 7.02(w) or as otherwise permitted by this Section 7.02;

(x) Investments to the extent that payment for such Investments is made solely with Equity Interests of the
Borrower;

(y) [Reserved]; and

(z) additional Investments so long as, at the time of each such Investment, (i) no Event of Default shall exist
or would result therefrom, (ii) the Borrower is in compliance on a Pro Forma Basis with Section 7.12 after giving effect to such
Investment, (iii) there shall be at least $50,000,000 of Available Liquidity, both immediately prior to and immediately after making
such Investment, and (iv) with respect to any Investment the amount of which, when added to the amount of all other Investments
pursuant to this clause (z), all Restricted Payments pursuant to Section 7.06(k) and all payments under Section 7.07(a)(iv) in the
immediately preceding twelve months, is in excess of $100,000,000, the Borrower shall have furnished to the Administrative Agent
a Compliance Certificate prepared on a Pro Forma Basis which Compliance Certificate shall demonstrate that, on a Pro Forma Basis
as of the date thereof, no Default (including under Section 7.12) would be deemed to have occurred at such time.

7.03 Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, except:
(@) (1) Indebtedness under the Loan Documents or, with respect to any Loan Party, under Guaranteed Cash
Management Agreement or Guaranteed Hedge Agreement, and (ii)(x) Indebtedness of the Loan Parties under the 2028 Notes, and
any Permitted Refinancings thereof and (y) the 2024 Notes;

(b) Indebtedness outstanding on the Restatement Date that (i) is less than $5,000,000 individually or
$10,000,000 in the aggregate or (ii) listed on Schedule 7.03 and any Permitted Refinancings thereof;
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(c) Indebtedness in respect of Capitalized Leases and purchase money obligations for fixed or capital assets
within the limitations set forth in Section 7.01(i); provided, however, that the aggregate amount of all such Indebtedness at any one
time outstanding pursuant to this clause (c), shall not exceed the greater of $175,000,000 and 3.25% of Consolidated Total Assets;

(d) Acquired Indebtedness and any Permitted Refinancing thereof; provided that after giving effect to such
acquisition or assumption on a Pro Forma Basis (giving effect to any other Investment, or any sale, transaction or other Disposition
or any incurrence of Indebtedness or repayment of Indebtedness consummated concurrently therewith), (x) the Consolidated Net
Leverage Ratio shall be equal to or less than the Leverage Maintenance Covenant, as of the last day of the most recently ended fiscal
quarter for which there are Available Financial Statements; (y) any Indebtedness assumed by non-Guarantor Restricted Subsidiaries
and outstanding under this clause (d), when taken together with any Indebtedness incurred by non-Guarantor Restricted Subsidiaries
and outstanding pursuant to Section 7.03(k), shall not at any time exceed the greater of (1) $105,000,000 and (2) 2.00% of
Consolidated Total Assets and (z) the aggregate amount of secured Acquired Indebtedness that is outstanding pursuant to this
Section 7.03(d) at any time shall not exceed, when taken together with any secured Indebtedness then outstanding pursuant to
Section 7.03(k), 7.50% of Consolidated Total Assets;

(e) unsecured intercompany Indebtedness permitted pursuant to Section 7.02(b); provided, that (i) any such

Indebtedness of the Borrower or any Guarantor that is not owed to the Borrower or another Guarantor shall be subordinated to the
payment in full in cash of the Obligations on terms and conditions acceptable to the Administrative Agent in its sole discretion and
(ii) all such Indebtedness shall be subject to the Global Intercompany Note;

(f) Indebtedness pursuant to any Permitted Securitization Facility;

(g) [Reserved];

(h) Indebtedness in respect of (i) one or more series of senior or subordinated notes issued by the Borrower
that are either, at the option of the Borrower, (x) unsecured or (y) secured by Liens on the Collateral ranking junior to or pari passu
with the Liens securing the Obligations, and (ii) senior or subordinated loans made to the Borrower that are either (x) unsecured or
(y) secured by Liens on Collateral ranking junior to or pari passu to the Liens securing the Obligations (any such Indebtedness,
“Incremental Equivalent Debt”) and any Permitted Refinancing thereof; provided that (1) (A) any Incremental Equivalent Debt,
when taken together with any Incremental Facilities, shall not exceed the Incremental Cap at the time of incurrence thereof and (B)
such Indebtedness satisfies the applicable requirements set forth in the definition of Incremental Cap; (2) no Default or Event of
Default shall have occurred and be continuing or would exist immediately after giving effect to such incurrence or issuance of
Incremental Equivalent Debt; provided that in the event the proceeds of such Incremental Equivalent Debt will be used to finance a
Limited Condition Transaction and to the extent the investors or holders thereof agree, this clause (2) may be limited to the absence
of a Payment Default and the absence of a Bankruptcy Default; (3) the Borrower shall be in compliance with Section 7.12 on a Pro
Forma Basis after giving effect to such Incremental Equivalent Debt (giving effect to the full incurrence of such Incremental
Equivalent Debt and to any Permitted Acquisition, other Investment, or any sale, transaction or other Disposition or any incurrence
of Indebtedness or repayment of Indebtedness consummated concurrently therewith), as of the end of the most recently ended Test
Period; (4) any Incremental Equivalent Debt shall not have a maturity earlier than the Latest Maturity Date then in effect or a
Weighted Average Life to Maturity that is shorter than any of the Term Loans then in effect (other than customary bridge loans with
a maturity date of no longer than one year that are required to be converted or
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exchanged on customary terms into other instruments, provided that the long-term Indebtedness that such bridge loan is to be
converted into satisfies the maturity, amortization, and prepayment restrictions of this clause (h)); (5) any such Incremental
Equivalent Debt shall be established pursuant to a separate loan agreement, indenture, note purchase agreement or other such
facilities, (6) all terms of such Indebtedness not covered in this clause (h) shall be determined by the Borrower and the investors or
lenders of such Incremental Equivalent Debt and to the extent such Incremental Equivalent Debt takes the form of loans and the
terms and documentation for such loans are not the same as the Term Loans (other than, in each case, pricing, amortization, maturity,
or participation in voluntary or mandatory prepayments) (as determined by the Borrower in good faith), such loans shall be
reasonably acceptable to the Administrative Agent (except for covenants and events of default applicable to periods after the Latest
Maturity Date in effect at the time such Incremental Equivalent Debt is entered into); provided further, (I) such facility shall not be
incurred by or subject to any Guarantee by any Person other than the Borrower and a Guarantor, respectively, and, if such facility is
secured, shall not be secured by any property or assets of any Loan Party other than Collateral, (II) if such facility is secured, the
holders of such Indebtedness or a representative thereof will enter into a Market Intercreditor Agreement that is reasonably
acceptable to the Administrative Agent, (III) if such facility is secured on a pari passu basis with the Loans, such Indebtedness may
participate on a pro rata basis or on a less than pro rata basis (but not on a greater than pro rata basis) in any mandatory prepayments
hereunder, (IV) if such facility is subordinated in rights of security or is pari passu in rights of security, the holders of such
indebtedness or a representative thereof will enter into a Market Intercreditor Agreement that is reasonably acceptable to the
Administrative Agent with the Loan Parties and the Administrative Agent evidencing such subordination and (V) such Indebtedness
shall not have any scheduled principal prepayments or be subject to any mandatory redemption or prepayment provisions (except for
customary change of control provisions and customary asset sale provisions that permit application of the applicable proceeds to the
payment of the obligations prior to application to such Junior Financing) due prior to the date that is ninety-one (91) days after the
Latest Maturity Date then in effect hereunder; provided that, for purposes of any Limited Condition Transaction, any Pro Forma
Basis calculation and other conditions set forth in this clause (h) shall be subject to Section 1.09, and in the event of any
inconsistency between Section 1.09 and this clause (h), Section 1.09 shall control;

(i) Permitted External Refinancing Debt and any Permitted Refinancing thereof;

(j) other Indebtedness of the Borrower and its Restricted Subsidiaries; provided that on a Pro Forma Basis
after giving effect to the incurrence of such Indebtedness (giving effect to any Permitted Acquisition, other Investment, or any sale,
transaction or other Disposition or any incurrence of Indebtedness or repayment of Indebtedness consummated concurrently
therewith), the Consolidated Net Leverage Ratio shall be equal to or less than the Leverage Maintenance Covenantas of the last day
of the most recently ended fiscal quarter for which there are Available Financial Statements;

(k) Indebtedness incurred in connection with a Permitted Acquisition and any Permitted Refinancing
thereof; provided that after giving effect to such acquisition on a Pro Forma Basis (giving effect to any other Investment, or any sale,
transaction or other Disposition or any incurrence of Indebtedness or repayment of Indebtedness consummated concurrently
therewith), the Consolidated Net Leverage Ratio shall be equal to or less than the Leverage Maintenance Covenant as of the last day
of the most recently ended fiscal quarter for which there are Available Financial Statements; provided that any Indebtedness pursuant
to this clause (k) shall not mature prior to the Latest Maturity Date then in effect, or have a Weighted Average Life to Maturity that
is less than the Weighted Average Life to Maturity of the Term Loans then in effect (other than customary bridge loans with a
maturity date of no longer than one year that are required to be converted or exchanged on customary terms into other

129



instruments, provided that the long-term Indebtedness that such bridge loan is to be converted into satisfies the maturity and
amortization restrictions of this clause (k)); provided further that (x) any Indebtedness incurred by non-Guarantor Restricted
Subsidiaries and outstanding under this clause (k), when taken together with any Indebtedness assumed by non-Guarantor Restricted
Subsidiaries and outstanding pursuant to Section 7.03(d), shall not at any time exceed the greater of (1) $105,000,000 and (2) 2.00%
of Consolidated Total Assets and (y) the aggregate amount of secured Indebtedness that is outstanding pursuant to this Section
7.03(k) at any time shall not exceed, when taken together with any Acquired Indebtedness then outstanding pursuant to Section
7.03(d), 7.50% of Consolidated Total Assets;

(I) Indebtedness in respect of (i) netting services, (ii) ACH arrangements, or (iii) bank overdrafts or returned
items incurred in the ordinary course of business that are repaid promptly and in any event within ten (10) Business Days (or such
longer period not to exceed an additional five (5) Business Days as the Administrative Agent may reasonably agree);

(m)  Indebtedness consisting of (i) the financing of insurance premiums or (ii) take-or pay obligations
contained in supply arrangements, in each case, in the ordinary course of business;

(n) unsecured Indebtedness owing to banks or other financial institutions under credit cards issued to officers
and employees for, and constituting, business-related expenses in the ordinary course of business; provided, such Indebtedness is
extinguished within ninety (90) days after the incurrence thereof;

(0) Indebtedness which may exist or be deemed to exist in connection with customary agreements entered
into in the ordinary course of business providing for indemnification, purchase price adjustments, and similar obligations in
connection with Investments, Permitted Acquisitions or Dispositions permitted hereunder;

(p) Indebtedness which may exist or be deemed to exist with respect to surety and appeals bonds,
performance and bid bonds and other similar obligations, in each case, in the ordinary course of business, provided that the
underlying obligation is an obligation of the Borrower or any Restricted Subsidiary and is not in respect of borrowed money;

(q) to the extent constituting Indebtedness, deferred compensation and similar obligations to current and
former employees, officers and directors/managers of the Borrower and its Restricted Subsidiaries incurred in the ordinary course of
business and consistent with past practices;

(r) unsecured Indebtedness issued by the Borrower or any Restricted Subsidiary to current or former
officers, directors and employees, their respective estates, spouses or former spouses to finance the purchase or redemption of Equity
Interests of the Borrower permitted by Section 7.06;

(s) Indebtedness which may exist or be deemed to existing in connection with Swap Contracts permitted

under Section 7.02(1);

(t) Guarantees (i) by the Borrower or any Guarantor of any Indebtedness of the Borrower or any Guarantor
permitted to be incurred under this Agreement, (ii) by the Borrower or any Guarantor of Indebtedness of any Restricted Subsidiary
that is not a Guarantor to the extent such Guarantees are unsecured and are permitted by Section 7.02 and the Indebtedness incurred
by such Restricted Subsidiary that is not a Guarantor is permitted to be incurred under this Section 7.03, (iii) by any Restricted
Subsidiary that is not a Guarantor of
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Indebtedness of another Restricted Subsidiary that is not a Guarantor so long as such Restricted Subsidiary incurred such
Indebtedness in compliance with this Agreement; provided, that, in each case, to the extent such Indebtedness is subordinated to the
Obligations, such Guarantee is subordinated to the same extent as the Indebtedness being Guaranteed; and

(u)  other Indebtedness in an aggregate principal amount not to exceed the greater of $210,000,000 and
3.75% of Consolidated Total Assets at any time outstanding less the aggregate outstanding Sale and Leaseback Permitted Amount
from Sale and Leaseback Transactions consummated in accordance with Section 7.13.

7.04 Fundamental Changes. Merge, dissolve, liquidate, consolidate with or into another Person, or Dispose of
(whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter
acquired) to or in favor of any Person (including, in each case, pursuant to a Division), except that, so long as no Default exists or
would result therefrom:

(a) any Subsidiary may merge with (i) the Borrower, provided that the Borrower shall be the continuing or
surviving Person, or (ii) any one or more other Subsidiaries, provided that (x) when any wholly-owned Subsidiary is merging with
another Subsidiary, the continuing or surviving Person is, or becomes, a wholly-owned Subsidiary and (y) when any Guarantor is
merging with another Subsidiary, the continuing or surviving Person is such Guarantor or becomes a Guarantor in accordance with
Section 6.14;

(b) any Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation or
otherwise) to the Borrower or to another Subsidiary; provided that (x) if the transferor in such a transaction is a wholly-owned
Subsidiary, then the transferee must either be the Borrower, a wholly-owned Subsidiary or become a wholly-owned Subsidiary, (y) if
the transferor in such a transaction is a Guarantor, then the transferee must either be the Borrower, a Guarantor or become a
Guarantor in accordance with Section 6.14 and (z) if the transferor in such transaction is a Restricted Subsidiary, then the transferee
must either be the Borrower, a Restricted Subsidiary or become a Restricted Subsidiary;

(c) the Borrower or any Subsidiary may Dispose of any Equity Interests to another Subsidiary or to the
Borrower; provided, that (x) if the transferor in such transaction is a wholly-owned Subsidiary, then the transferee must either be the
Borrower, a wholly-owned Subsidiary or become a wholly-owned Subsidiary, (y) if the transferor in such transaction is a Guarantor,
then the transferee must either be the Borrower, another Guarantor, or become a Guarantor in accordance with Section 6.14 and (z) if
the transferor in such transaction is a Restricted Subsidiary, then the transferee must either be the Borrower, a Restricted Subsidiary
or become a Restricted Subsidiary;

(d) any Subsidiary may merge or consolidate with, or Dispose of all or substantially all of its assets to,
another Person in order to consummate (i) a Disposition permitted by Section 7.05(xn0), (ii) an Investment permitted by Section 7.02
or (iii) a Restricted Payment permitted pursuant to Section 7.06, in each case, made in accordance with the terms and conditions
applicable thereto;

(e) the Borrower or any Subsidiary may engage in Permitted Acquisitions pursuant to and in accordance
with the terms of this Agreement and (i) any Person may merge into or consolidate with the Borrower or any Subsidiary and (ii) any
Subsidiary may merge into or consolidate with another Person, in each case, in connection with a Permitted Acquisition so long as,
in the case of any merger involving (x) the Borrower, the continuing or surviving Person is the Borrower, (y) a Guarantor, the
continuing or surviving Person is a
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Guarantor or becomes a Guarantor in accordance with Section 6.14, and (z) a Restricted Subsidiary, the continuing or surviving
Person is, or becomes, a Restricted Subsidiary;

(f) the Borrower may be consolidated with or merged into any newly formed corporation organized under
the laws of the United States or any State thereof solely for changing its jurisdiction of incorporation; provided that simultaneously
with such transaction, (x) the Person formed by such consolidation or into which the Borrower is merged shall expressly assume all
obligations of the Borrower under the Loan Documents, (y) the Person formed by such consolidation or into which the Borrower is
merged shall take all actions as may be required to preserve the enforceability of (1) the Loan Documents and (2) validity and
perfection of the Liens of the Collateral Documents and (z) such Person shall deliver or cause to be delivered legal opinions, board
resolutions, officers’ certificates and/or reaffirmation agreements, including any supplements or amendments to the applicable
Collateral Documents, consistent in all material respects with those delivered on the Restatement Date under Section 4.01 (or, the
Amendment No. 1 Effective Date, as the case may be) and otherwise in form and substance satisfactory to the Administrative Agent;
and

(g) any Restricted Subsidiary which has Disposed of all of its assets as permitted under this Section 7.04 or
Section 7.05 or otherwise has no assets may be dissolved, liquidated or otherwise have their existence terminated.

7.05 Dispositions. Make any Disposition, except:

(a)  Dispositions (i) of obsolete or worn out property, whether now owned or hereafter acquired in the
ordinary course of business and (ii) consisting of the abandonment, lapse or other disposition of intellectual property that is not
material or useful to the business of the Borrower or any of its Restricted Subsidiaries (or otherwise of material value to the
Borrower and its Restricted Subsidiaries taken as a whole);

(b) Dispositions of inventory, cash and Cash Equivalents in the ordinary course of business;

(c) Dispositions of equipment or real property to the extent that (i) such property is exchanged for credit
against the purchase price of similar replacement property or (ii) the proceeds of such Disposition are reasonably promptly applied to
the purchase price of such replacement property;

(d) Dispositions of property by any Restricted Subsidiary to the Borrower or to another Restricted
Subsidiary; provided that (x) if the transferor in such a transaction is a wholly-owned Subsidiary, then the transferee must either be
the Borrower, a wholly-owned Subsidiary or become a wholly-owned Subsidiary, (y) if the transferor in such a transaction is a
Guarantor, then the transferee must either be the Borrower, a Guarantor or become a Guarantor in accordance with Section 6.14 and
(z) if the transferor in such transaction is a Restricted Subsidiary, then the transferee must either be the Borrower, a Restricted
Subsidiary or become a Restricted Subsidiary;

(e)  Dispositions (i) permitted by Section 7.04(a), Section 7.04(b) or Section 7.04(c), (ii) constituting an
Investment permitted by Section 7.02, (iii) constituting a Restricted Payment permitted pursuant to Section 7.06 or (iv) constituting
the grant of Liens (or foreclosure thereon) permitted by Section 7.01, in each case, made in accordance with the terms and conditions
applicable thereto;

(f) Dispositions of accounts receivable (and related supporting obligations and books and records) subject to
any Permitted Securitization Facility;
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(g) Asset Swaps; provided that to the extent any asset sold or exchanged is Collateral, the purchased Related
Business Asset shall become Collateral and the relevant Loan Party shall execute any necessary Collateral Documents to effectuate
such security interest;

(h) non-exclusive licenses, sublicenses, leases or subleases (including any non-exclusive license or
sublicense of intellectual property) granted to third parties in the ordinary course of business not interfering in any material respect
with the business of the Borrower or any of its Restricted Subsidiaries;

(i) sales or discounting or forgiveness, on a non-recourse basis and in the ordinary course of business, of past
due accounts in connection with the collection or compromise thereof;

(j)  the sale or transfer of accounts receivable (and related supporting obligations and books and records)
subject to any Permitted Securitization Facility;

(k)  Dispositions resulting from any casualty or other insured damage to, or any taking under power of
eminent domain or by condemnation or similar proceeding of, any property or asset of the Borrower or any of its Restricted
Subsidiaries; provided the proceeds of any such Disposition are applied in accordance with Section 2.05(b)(iii) if and to the extent
required thereby;

(I) the unwinding of any Swap Contract pursuant to its terms;

(m) Dispositions resulting from (i) conversion of any intercompany Indebtedness to Equity Interests and (ii)
settlement, discounting, writing off, forgiveness, cancelation, surrender, waiver or release of any intercompany Indebtedness or other
obligation owing to the Borrower or any Restricted Subsidiary;

(n) Dispositions by the Borrower or any Restricted Subsidiaries in an amount not to exceed $20,000,000 in
any calendar year; and

(o) other Dispositions by the Borrower or any Restricted Subsidiaries; provided that (i) at the time of such
Disposition, no Event of Default shall exist or would result therefrom, (ii) the consideration for any such Disposition shall be at least
70% cash or Cash Equivalents (the “Cash Consideration Requirement”); provided that the following shall be deemed cash for
purposes of the Cash Consideration Requirement: (A) the amount of any Indebtedness or other liabilities (other than Indebtedness or
other liabilities that are subordinated to the Obligations or that are owed to the Borrower or a Restricted Subsidiary) of the Borrower
or any applicable Restricted Subsidiary (as shown on such Person’s most recent balance sheet or in the notes thereto) that are (x)
assumed by the transferee of any such assets or (y) otherwise cancelled or terminated in connection with the transaction with such
transferee and, in each case, for which the Borrower and its Restricted Subsidiaries (to the extent previously liable thereunder) shall
have been validly released by all relevant creditors in writing, (B) any securities, notes or other obligations or assets received by the
Borrower or any Restricted Subsidiary from such transferee that are converted by such Person into cash or Cash Equivalents (to the
extent of the cash or Cash Equivalents received) within one hundred eighty (180) days following the closing of the applicable
Disposition and (C) any Designated Non-Cash Consideration received in respect of such Disposition having an aggregate fair market
value, taken together with all other Designated Non-Cash Consideration received pursuant to this clause (C) that is at that time
outstanding, not in excess of $100,000,000 (with the fair market value of each item of Designated Non-Cash Consideration being
measured at the time received and without giving effect to subsequent changes in value), (iii) such disposition shall be for at least
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the fair market value (as determined by the Borrower in good faith) of the assets or property subject to such Disposition, and (iv) the
Net Cash Proceeds received by the Borrower or any Restricted Subsidiary from Dispositions pursuant to this clause (10) shall be
applied to prepay the Loans to the extent required by Section 2.05(b)(iii).

Notwithstanding anything to the contrary in this Agreement, none of the Loan Parties shall contribute or Dispose of to any
Unrestricted Subsidiary any intellectual property that is material to the Borrower and its Subsidiaries, taken as a whole.

To the extent any Collateral is Disposed of as expressly permitted by this Section 7.05 to any Person (other than a Loan Party), such
Collateral shall be sold free and clear of the Liens created by the Loan Documents, and, if requested of the Administrative Agent,
upon the certification by the Borrower that such Disposition is permitted by this Agreement, the Administrative Agent shall be
authorized to take any actions deemed appropriate in order to effect the foregoing in accordance with Section 9.10.

7.06 Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation
(contingent or otherwise) to do so, except:

(a) each Subsidiary may make Restricted Payments to the Borrower, the Guarantors and any other Person
that owns an Equity Interest in such Subsidiary, ratably according to their respective holdings of the type of Equity Interest in respect
of which such Restricted Payment is being made;

(b) the Borrower and each Restricted Subsidiary may declare and make dividend payments or other
distributions payable solely in the common stock or other common Equity Interests of such Person;

(c) the Borrower and each Restricted Subsidiary may purchase, redeem or otherwise acquire Equity Interests
issued by it with the proceeds received from the substantially concurrent issue of new shares of its common stock or other common
Equity Interests;

(d)  the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the
Borrower held by any member of the Borrower’s (or any of its Restricted Subsidiaries’) management pursuant to any management
equity subscription agreement, stock option agreement, employment agreement, severance agreement or other executive
compensation arrangement; provided that the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity
Interests shall not exceed $10,000,000 in any twelve-month period (provided that the Borrower may carry over and make in a
subsequent calendar year, commencing with the 2017 calendar year, in addition to the amounts permitted for such calendar year, up
to $10,000,000 of unutilized capacity under this clause (d) attributable to the immediately preceding calendar year;

(e) [Reserved];
the Borrower or any Restricted Subsidiary may pay cash payments in lieu of fractional shares in
connection with (i) any dividend, split or combination of Equity Interests or any Permitted Acquisition (or similar Investment) or (ii)
the exercise of warrants, options or other securities convertible into or exchangeable for Equity Interests of the Borrower or any of its
Subsidiaries;

(g) [Reserved];
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(h) [Reserved];

(i) the repurchase of Equity Interests deemed to occur (i) upon the exercise of stock options to the extent
such Equity Interests represent a portion of the exercise price of those stock options or (ii) for purposes of satisfying any required tax
withholding obligation upon the exercise of a grant or award that was granted or awarded to an employee;

(j) the purchase, redemption, acquisition, cancellation or other retirement for a nominal value per right of
any rights granted to all the holders of common stock of the Borrower pursuant to any shareholders’ rights plan adopted for the
purpose of protecting shareholders from unfair takeover tactics; provided that any such purchase, redemption, acquisition,
cancellation or other retirement of such rights is not for the purpose of evading the limitations of this covenant (all as determined in
good faith by a Responsible Officer of the Borrower); and

(k) the Borrower may declare or pay cash dividends to its stockholders and purchase, redeem or otherwise
acquire for cash Equity Interests issued by it; provided that at the time of such declaration, payment, purchase, redemption or
acquisition, as the case may be, (i) the Borrower is in compliance on a Pro Forma Basis with Section 7.12 after giving effect to such
action, (ii) no Default or Event of Default shall exist or would result therefrom, (iii) there shall be at least $50,000,000 of Available
Liquidity, both immediately prior to declaration and immediately after payment of such cash dividend or purchase or redemption
price, ane-(iv) with respect to any Restricted Payment the amount of which, when added to the amount of all other Restricted
Payments pursuant to this clause (k) and all payments under Section 7.07(a)(iv) and all Investments under Section 7.02(z) in the
immediately preceding twelve months, is in excess of $100,000,000, the Borrower shall have furnished to the Administrative Agent
a Compliance Certificate prepared on a Pro Forma Basis as of the most recently ended date for which there are Available Financial
Statements, which Compliance Certificate shall demonstrate that, on a Pro Forma Basis as of the date thereof, no Default (including
under Section 7.12) would be deemed to have occurred at such time: and (v) solely until the later of (x) the end of the Covenant
Relief Period and (y) the date of delivery of a Compliance Certificate pursuant to Section 6.02(a) for a fiscal quarter demonstrating a

Consolidated Net Leverage Ratio as of the end of such fiscal quarter of not greater than 4.50:1.00, after giving effect to such action,
the Consolidated Net Leverage Ratio. on a Pro Forma Basis, shall not be greater than 4.50:1.00.

7.07 Prepayments etc. of Indebtedness.

(a) Prepay, redeem, purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any
manner (1) the Senior Notes (if any), any Incremental Equivalent Debt, or any Permitted External Refinancing Debt or (2) any other
Indebtedness that is subordinated to the Obligations expressly by its terms (other than Indebtedness among the Borrower and its
Subsidiaries) at any time during the term of this Agreement (all such Indebtedness referred to in the preceding clause (1) and this
clause (2), collectively, the “Junior Financing™), except (i) any Permitted Refinancing thereof, (ii) the conversion of any such Junior
Financing to Equity Interests (other than Disqualified Equity Interests) of the Borrower from the substantially concurrent issuance of
new shares of its common stock or other common equity interests, (iii) with respect to subordinated debt, to the extent permitted by
any applicable subordination provisions, and (iv) the Borrower may prepay, redeem, purchase, defease or otherwise satisfy prior to
the scheduled maturity thereof any Junior Financing; provided that at the time thereof (x) the Borrower is in compliance on a Pro
Forma Basis with Section 7.12 after giving effect to such action, (y) there shall be at least $50,000,000 of Available Liquidity, both
immediately prior to and after such action, and (z) with respect to any such action, the amount of which, when added to the amount
of all other such actions under this clause (iv), Investments under Section 7.02(z) and Restricted Payments pursuant to Section
7.06(k) in the immediately
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preceding twelve months, is in excess of $100,000,000, the Borrower shall have furnished to the Administrative Agent a Compliance
Certificate prepared on a Pro Forma Basis, which Compliance Certificate shall demonstrate that, on a Pro Forma Basis as of the date
thereof, no Default (including under Section 7.12) would be deemed to have occurred at such time; provided that, in each case, no
Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis.

(b) Amend, modify or change any term or condition of any documentation governing any Junior Financing
in a manner that would (i) permit a payment not otherwise permitted by Section 7.07(a), (ii) contravene any subordination or
intercreditor provisions then in effect or (iii) otherwise be materially adverse to the interests of the Lenders.

7.08 Change in Nature of Business; Fiscal Year.
(a) Engage in any material line of business other than Permitted Lines of Business.

(b) Neither the Borrower nor any Restricted Subsidiary shall change the manner in which either the last day
of its fiscal year or the last day of each of the first three (3) fiscal quarters of its fiscal year is calculated; provided that any Restricted
Subsidiary acquired or formed, or Person designated as an Unrestricted Subsidiary, in each case, after the Restatement Date, may
change its fiscal year to match the fiscal year of the Borrower.

7.09 Transactions with Affiliates. Enter into any transaction of any kind with any Affiliate of the Borrower other
than (a) transactions which are on fair and reasonable terms substantially as favorable to the Borrower or such Subsidiary as would
be obtainable by the Borrower or such Subsidiary at the time in a comparable arm’s length transaction with a Person other than an
Affiliate (or, if the nature of such transaction is such that it is not available on an arm’s-length basis, on terms and conditions that are
fair and reasonable), (b) transactions among Loan Parties and (¢) transactions between the Borrower and wholly-owned Restricted
Subsidiaries or among wholly-owned Restricted Subsidiaries; p_rov1ded that this Section 7.09 shall not (i) prohibit any transaction
permitted by Section 7.02(b), Section 7.02(f), Section 7. 02!p1 Section 7.02(q), Section 7.02(s), Section 7.03(e) or Section 7.03
(ii) apply to reasonable compensation (including amounts paid pursuant to Plans) and indemnification paid or made available to an
officer, director or employee of the Borrower or any of its Restricted Subsidiaries for services rendered in that Person’s capacity as
an officer, director or employee or the making of any Restricted Payment otherwise permitted by this Agreement, in each case to the
extent any such payments are made in accordance with applicable Laws or (iii) apply to the issuance of Equity Interests otherwise
permitted under the terms of this Agreement.

7.10 Burdensome Agreements. Enter into any Contractual Obligation (other than this Agreement or any other
Loan Document) that (a) limits the ability of any Subsidiary (other than a Special Purpose Finance Subsidiary) to make Restricted
Payments to the Borrower or any Guarantor or to otherwise transfer property to the Borrower or any Guarantor, in each case other
than (i) any limitation consisting of customary non-assignment provisions in Contractual Obligations entered into in the ordinary
course of business to the extent such provisions restrict the transfer or assignment of such agreement, (ii) any limitation pursuant to a
Lien permitted under clause (i) or (j) of Section 7.01 to the extent such provisions restrict the transfer of the property subject to such
agreements, (iii) customary limitations on the Disposition of an asset pursuant to an agreement with a Person that is not an Affiliate
to Dispose of such asset to such Person to the extent such Disposition is permitted by Section 7.05, (iv) customary limitations on the
Borrower or any of its Subsidiaries party to a Permitted Securitization Facility that restrict the transfer of the Borrower’s or any such
Subsidiary’s interest in accounts receivable (and related supporting obligations and books and records) subject to such Permitted
Securitization Facility,
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(v) limitations set forth in documents governing Indebtedness permitted under Section 7.03(d) or Section 7.03(k) so long as such
limitations are not applicable to any Person, or the properties or assets of any Person, other than the Person(s), or the property or
assets of the Person(s), that are the subject of the applicable Acquisition, (vi) limitations set forth in the Senior Notes or any
document governing any Incremental Equivalent Debt, Permitted External Refinancing Debt or any Permitted Refinancing in respect
thereof, (vii) customary limitations in joint venture agreements and other similar agreements entered into in the ordinary course of
business with respect to the disposition or distribution of assets or property, (viii) limitations imposed by customers under
Contractual Obligations entered into the ordinary course of business with respect to cash or other deposits or net worth, (ix)
limitations set forth in agreements governing Indebtedness, Disqualified Equity Interests or preferred Equity Interests of any
Restricted Subsidiary that is an Excluded Subsidiary so long as such Indebtedness, Disqualified Equity Interests or preferred Equity
Interests are permitted to be incurred hereunder; provided that, in the good faith determination of the Borrower, the provisions
relating to such restrictions contained in such agreements, taken as a whole, are not materially more restrictive than the
corresponding provisions contained in this Agreement, (x) limitations set forth documents governing Indebtedness permitted under
Section 7.03(h) or Section 7.03(i) so long as the limitation contained therein is no less favorable to the Lenders than that which exists
in this Agreement and (xi) limitations set forth in documents governing any Indebtedness permitted to be secured hereunder so long
as such limitations apply only to the Person obligated under such Indebtedness and its Subsidiaries or the property or assets intended
to secure such Indebtedness or (b) prohibits, restricts, or imposes any condition upon the ability of the Borrower or any of its
Restricted Subsidiaries to create, incur or permit to exist any Lien upon any of its property or assets (other than any Excluded Assets)
in favor of the Administrative Agent (or its agent or designee) for the benefit of the Secured Parties securing any of the Obligations
other than prohibitions, restrictions or conditions (i) contained in any Loan Document, the Senior Notes or any document governing
any Incremental Equivalent Debt, Permitted External Refinancing Debt or any Permitted Refinancing in respect thereof; (ii) in
licenses, leases and other contracts restricting the assignment, subletting or other transfer thereof (including the granting of any
Lien); provided that such restriction or limitation is limited to the assets subject to such license, lease or contract; (iii) customary
limitations contained in any agreement with respect to a Disposition permitted under Section 7.05, (iv) contained in Acquired
Indebtedness and Permitted Refinancings thereof; provided that the restrictive provisions in such Permitted Refinancing are not
materially more restrictive than the restrictive provisions in the Acquired Indebtedness being refinanced and such restrictions are
limited to the Persons or assets being acquired or the Subsidiaries of such Persons and their assets; (v) customary restrictions in joint
venture arrangements or management contracts; provided that such restrictions are limited to assets of such joint venture and the
Equity Interests of the Persons party to such arrangement or contract; (vi) contained in the Indebtedness of Foreign Subsidiaries
incurred pursuant to Section 7.03 and Permitted Refinancings thereof, provided that such restrictions only apply to the Foreign
Subsidiaries incurring such Indebtedness and their Subsidiaries (and the assets thereof); and (vii) contained in Indebtedness used to
finance, or incurred for the purpose of financing, purchase money obligations for fixed or capital assets; provided that such
restrictions apply only to the asset (or the Person owning such asset) being financed pursuant to such Indebtedness. Notwithstanding
the foregoing, it is acknowledged and agreed that clause (a) of the preceding sentence shall not prohibit contractual obligations
limiting Restricted Payments to the extent such limitations are no more restrictive or onerous than the provisions of Section 7.06.

7.11 Use of Proceeds.
(a)  Use the proceeds of any Credit Extension, whether directly or indirectly, and whether immediately,

incidentally or ultimately, to purchase or carry margin stock (within the meaning of Regulation U of the FRB) or to extend credit to
others for the purpose of
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purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpose.

(b) The Borrower will not request any Borrowing, and the Borrower shall not use, and shall procure that the
Loan Parties and the Borrower’s or Loan Party’s respective directors, officers, employees and agents shall not use, the proceeds of
any Credit Extension (i) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or
anything else of value, to any Person in violation of any Anti-Corruption Laws, (ii) for the purpose of funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country or (iii) in any other
manner that would result in the violation of any Sanctions applicable to any party hereto (including any Person participating in the
transaction, whether as Lender, Arranger, Administrative Agent, L/C Issuer, Swing Line Lender, or otherwise).

7.12  Financial Covenant. Permit the Consolidated Net [.everage Ratio as of the end of any fiscal quarter of the
Borrower to be greater than the ratio set forth opposite such Fiscal Quarter.

Fiscal Quarter Endin Consolidated Net Leverage Ratio
March 31, 2022 5.50:1.00
June 30, 2022 5.50:1.00
September 30, 2022 5.25:1.00
December 31. 2022 and each Fiscal Quarter 4.50:1.00

ending thereafter

provided-thatNotwithstanding the foregoing, the Consolidated Net Leverage Ratio may be greater than 4.50 to 1.00 but shall not
exceed 5.00 to 1.00 during an Acquisition Compliance Period.

7.13 Sale and Leaseback Transactions. Enter into any Sale and Leaseback Transaction, except to the extent (x)
permitted by Section 7.05(n0) and (y) at the time such Sale and Leaseback Transaction is entered into, and after giving effect thereto,
the Borrower may incur at least $1 of additional Indebtedness under Section 7.03(u).

7.14 Organizational Documents. Amend, modify or change in any matter materially adverse to the interests of the
Lenders its Organization Documents. For the avoidance of doubt, changes to Organization Documents necessary to permit
transactions permitted by, and consummated in accordance with the terms of, Section 7.04 shall be deemed not to be materially
adverse to the interests of the Lenders.

ARTICLE VIIIL.
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default. Any of the following shall constitute an Event of Default:
(a) Non-Payment. The Borrower or any other Loan Party fails to pay (i) when and as required to be paid

herein, any amount of principal of any Loan or any L/C Obligation, or (ii) within three Business Days after the same becomes due,
any interest on any Loan or on any L/C Obligation, or any fee due hereunder, or (iii) within five Business Days after
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the same becomes due, any other amount payable hereunder or under any other Loan Document; or

(b) Specific Covenants. The Borrower fails to perform or observe any term, covenant or agreement
contained in any of Section 6.03, 6.05 (in the case of any Loan Party), 6.10, 6.11, 6.14 or Article VII, or any Guarantor fails to
perform or observe any term, covenant or agreement contained in the Guaranty; or

(c)  Other Defaults. Any Loan Party fails to perform or observe any other covenant or agreement (not
specified in subsection (a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure
continues for 30 days after written notice thereof to the Borrower by the Administrative Agent or any Lender; or

(d) Representations and Warranties. Any representation, warranty, certification or statement of fact made or
deemed made by or on behalf of the Borrower or any other Loan Party herein, or in any other Loan Document or in any document
delivered in connection herewith or therewith shall be incorrect or misleading when made or deemed made; or

(e) Cross-Default. (i) The Borrower or any Restricted Subsidiary (A) fails to make any payment when due
(whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any Indebtedness or
Guarantee (other than Indebtedness hereunder and Indebtedness under Swap Contracts) having an aggregate principal amount
(including undrawn committed or available amounts and including amounts owing to all creditors under any combined or syndicated
credit arrangement) of more than $75,000,000, or (B) fails to observe or perform any other agreement or condition relating to any
such Indebtedness or Guarantee or contained in any instrument or agreement evidencing, securing or relating thereto, or any other
event occurs, the effect of which default or other event is to cause, or to permit the holder or holders of such Indebtedness or the
beneficiary or beneficiaries of such Guarantee (or a trustee or agent on behalf of such holder or holders or beneficiary or
beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be demanded or to become due or to be
repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such
Indebtedness to be made, prior to its stated maturity, or such Guarantee to become payable or cash collateral in respect thereof to be
demanded; provided that this clause (e)(i) shall not apply to Indebtedness secured by any Lien permitted under clause (i) or (j) of
Section 7.01 to the extent such Indebtedness becomes due as a result of the voluntary sale or transfer of the property or assets
secured by such Lien, or (ii) there occurs under any Swap Contract an Early Termination Date (as defined in such Swap Contract)
resulting from (A) any Event of Default (as defined in such Swap Contract) as to which the Borrower or any Subsidiary is the
Defaulting Party (as defined in such Swap Contract) or (B) any Termination Event (as so defined) under such Swap Contract as to
which the Borrower or any Subsidiary is an Affected Party (as so defined) and, in either event, the Swap Termination Value owed by
the Borrower or such Restricted Subsidiary as a result thereof is greater than $75,000,000; or

(f) Insolvency Proceedings, Etc. Any Loan Party or any of its Restricted Subsidiaries institutes or consents
to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit of creditors; or applies for
or consents to the appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for
all or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is
appointed without the application or consent of such Person and the appointment continues undischarged or unstayed for 60 calendar
days; or any proceeding under any Debtor Relief Law relating to any such Person or to all or any material part of its property is
instituted without the consent of such Person and
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continues undismissed or unstayed for 60 calendar days, or an order for relief is entered in any such proceeding; or

(2) Inability to Pay Debts; Attachment. (i) The Borrower or any of its Restricted Subsidiaries becomes
unable or admits in writing its inability or fails generally to pay its debts as they become due, or (ii) any writ or warrant of
attachment or execution or similar process is issued or levied against all or any material part of the property of any such Person and
is not released, vacated or fully bonded within 30 days after its issue or levy; or

(h)  Judgments. There is entered against the Borrower or any Restricted Subsidiary (i) a final judgment or
order for the payment of money in an aggregate amount exceeding $75,000,000 (to the extent not covered by independent third-party
insurance as to which the insurer does not dispute coverage), or (ii) any one or more non-monetary final judgments that have, or
could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect and, in either case, (A) any seizure,
sale or similar enforcement proceeding is commenced by any creditor upon any assets of the Borrower or any Restricted Subsidiary
with respect to such judgment or order, or (B) there is a period of 60 consecutive days during which such judgments or orders shall
not have been paid, vacated, discharged, stayed or bonded pending appeal; or

) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan which has resulted or would
reasonably be expected to result in liability of the Borrower under Title IV of ERISA to the Pension Plan or the PBGC in an
aggregate amount in excess of $75,000,000, or (ii) the Borrower or any ERISA Affiliate fails to pay when due, after the expiration of
any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in excess of $75,000,000; or

(§)  Invalidity of Loan Documents. Any material provision of any Loan Document, at any time after its
execution and delivery and for any reason other than as expressly permitted hereunder or thereunder or satisfaction in full of all the
Obligations, ceases to be in full force and effect; or any Loan Party contests in any manner the validity or enforceability of any
provision of any Loan Document; or any Loan Party denies that it has any or further liability or obligation under any Loan
Document;

(k) Change of Control. There occurs any Change of Control; or

() Collateral. Other than with respect to items constituting an immaterial portion of the Collateral, any Lien
purported to be created under any Collateral Document shall cease to be, or shall be asserted in writing by any Loan Party not to be,
a valid and perfected Lien on any Collateral, except (i) to the extent that perfection or priority is not required pursuant to the
Collateral and Guarantee Requirement or the Security Agreement or (ii) in connection with a release of such Collateral in accordance
with the terms of this Agreement or (iii) as a result of the Administrative Agent’s failure to (A) maintain possession of any stock
certificates, promissory notes or other instruments delivered to it under the Collateral Documents or (B) file Uniform Commercial
Code continuation statements or (iv) if such loss of enforceable or perfected, as applicable, security interest may be remedied by the
filing of appropriate documentation without the loss of priority.

8.02 Remedies Upon Event of Default. If any Event of Default occurs and is continuing, the Administrative Agent

shall, at the request of, or may, with the consent of, the Required Lenders (or with respect to the proviso in clause (a) and clause (c)
below, the Required Revolving Lenders), take any or all of the following actions:
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(a) declare the commitment of each Lender to make Loans and any obligation of the L/C Issuer to make L/C
Credit Extensions to be terminated, whereupon such commitments and obligation shall be terminated; provided that the
Administrative Agent shall, at the request of, or may, with the consent of, the Required Revolving Lenders, terminate any undrawn
Revolving Credit Commitments.

(b)  declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon,
and all other amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without
presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived by the Borrower;

(c)  require that the Borrower Cash Collateralize the L/C Obligations (in an amount equal to the then
Outstanding Amount thereof); provided that the Administrative Agent shall, at the request of, or may, with the consent of, the
Required Revolving Lenders, require the Borrower to Cash Collateralize L/C Obligations; and

(d) exercise on behalf of itself, the Lenders and the L/C Issuer all rights and remedies available to it, the
Lenders and the L/C Issuer under the Loan Documents;

provided, however, that upon the occurrence of an Event of Default described in Section 8.01(f), the obligation of each Lender to
make Loans and any obligation of the L/C Issuer to make L/C Credit Extensions shall automatically terminate, the unpaid principal
amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable, and the
obligation of the Borrower to Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, in each case
without further act of the Administrative Agent or any Lender.

8.03 Application of Funds. After the exercise of remedies provided for in Section 8.02 (or after the Loans have
automatically become immediately due and payable and the L/C Obligations have automatically been required to be Cash
Collateralized as set forth in the proviso to Section 8.02), any amounts received under the Loan Documents, subject to the provisions
of Sections 2.15 and 2.16, be applied by the Administrative Agent in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts
(including fees, charges and disbursements of counsel to the Administrative Agent and amounts payable under Article II) payable to
the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than
principal, interest and Letter of Credit Fees and amounts payable in respect of Guaranteed Hedge Agreements and Guaranteed Cash
Management Agreements) payable to the Lenders and the L/C Issuer (including fees, charges and disbursements of counsel to the
respective Lenders and the L/C Issuer and amounts payable under Article IIT), ratably among them in proportion to the respective
amounts described in this clause Second payable to them;

Third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit Fees and interest
on the Loans, L/C Borrowings and other Obligations, ratably among the Lenders and the L/C Issuer in proportion to the respective
amounts described in this clause Third payable to them;

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans, L/C Borrowings and
Obligations then owing under Guaranteed Hedge Agreements
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and Guaranteed Cash Management Agreements, ratably among the Lenders, the L/C Issuer, the Hedge Banks and the Cash
Management Banks in proportion to the respective amounts described in this clause Fourth held by them,;

Fifth, to the Administrative Agent for the account of the L/C Issuer, to Cash Collateralize that portion of L/C
Obligations comprising the aggregate undrawn amount of Letters of Credit to the extent not otherwise Cash Collateralized by the
Borrower pursuant to Sections 2.03 and 2.15; and

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

Subject to Sections 2.03(c) and 2.15, amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant
to clause Fifth above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on
deposit as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied
to the other Obligations, if any, in the order set forth above.

Notwithstanding the foregoing, Obligations arising under Guaranteed Cash Management Agreements and Guaranteed Hedge
Agreements shall be excluded from the application described above if the Administrative Agent has not received written notice
thereof, together with such supporting documentation as the Administrative Agent may reasonably request, from the applicable Cash
Management Bank or Hedge Bank, as the case may be. Each Cash Management Bank or Hedge Bank not a party to this Agreement
that has given the notice contemplated by the preceding sentence shall, by such notice, be deemed to have acknowledged and
accepted the appointment of the Administrative Agent pursuant to the terms of Article IX for itself and its Affiliates as if a “Lender”
party hereto.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

(a) Each of the Lenders and the L/C Issuer hereby irrevocably appoints Bank of America to act on its behalf
as the Administrative Agent hereunder and under the other Loan Documents (including, without limitation, with respect to any
Market Intercreditor Agreement required to be entered into pursuant to the terms of this Agreement) and authorizes the
Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by
the terms hereof or thereof, together with such actions and powers as are reasonably incidental thereto. The provisions of this Article
are solely for the benefit of the Administrative Agent, the Lenders and the L/C Issuer, and the Borrower shall not have rights as a
third party beneficiary of any of such provisions. It is understood and agreed that the use of the term “agent” herein or in any other
Loan Documents (or any other similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or
other implied (or express) obligations arising under agency doctrine of any applicable Law. Instead such term is used as a matter of
market custom, and is intended to create or reflect only an administrative relationship between contracting parties.

(b) The Administrative Agent shall also act as the “collateral agent” under the Loan Documents, and each of
the Lenders (including in its capacities as a potential Hedge Bank and a potential Cash Management Bank) and the L/C Issuer hereby
irrevocably appoints and authorizes the Administrative Agent to act as the agent of such Lender and the L/C Issuer for purposes of
acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any of the Obligations,
together with such powers and
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discretion as are reasonably incidental thereto. In this connection, the Administrative Agent, as “collateral agent” and any co-agents,
sub-agents and attorneys-in-fact appointed by the Administrative Agent pursuant to Section 9.05 for purposes of holding or
enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral Documents, or for exercising any rights
and remedies thereunder at the direction of the Administrative Agent), shall be entitled to the benefits of all provisions of this Article
IX and Article X (including Section 10.04(c), as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent”
under the Loan Documents) as if set forth in full herein with respect thereto.

9.02 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights and
powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent
and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, include the
Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits
from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity for and generally engage in any
kind of business with the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent
hereunder and without any duty to account therefor to the Lenders.

9.03 Exculpatory Provisions. The Administrative Agent or the Arrangers, as applicable, shall not have any duties
or obligations except those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall be
administrative in nature. Without limiting the generality of the foregoing, the Administrative Agent or the Arrangers, as applicable:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred
and is continuing;

(b)  shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that the Administrative Agent is
required to exercise as directed in writing by the Required Lenders (or such other number or percentage of the Lenders as shall be
expressly provided for herein or in the other Loan Documents), provided that the Administrative Agent shall not be required to take
any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any
Loan Document or applicable Law, including for the avoidance of doubt any action that may be in violation of the automatic stay
under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in
violation of any Debtor Relief Law; and

(c)  shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to
disclose, and shall not be liable for the failure to disclose any credit or other information concerning the business, prospects,
operations, property, financial and other condition or creditworthiness of any of the Loan Parties or any of their Affiliates, that is
communicated to, obtained or in the possession of, the Administrative Agent, Arranger or any of their Related Parties in any
capacity, except for notices, reports and other documents expressly required to be furnished to the Lenders by the Administrative
Agent herein.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall
believe in good faith shall be necessary, under the circumstances as provided in Sections 10.01 and 8.02) or (ii) in the absence of its
own gross negligence or willful misconduct, as determined by a court of competent jurisdiction by a final and nonappealable
judgment. The Administrative Agent shall
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be deemed not to have knowledge of any Default unless and until notice describing such Default is given to the Administrative
Agent by the Borrower, a Lender or the L/C Issuer.

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty
or representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate,
report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any
Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other
agreement, instrument or document, (v) the creation, perfection, priority or validity of any security interest held by any Farm Credit
Lender in the Farm Credit Equities, (vi) the satisfaction of any condition set forth in Article IV or elsewhere herein, (vii) the
creation, perfection or priority of any Lien intended or purported to be created by the Collateral Documents or (viii) the value or the
sufficiency of any Collateral, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent.

9.04 Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing
(including any electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have
been signed, sent or otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any statement made
to it orally or by telephone and believed by it to have been made by the proper Person, and shall not incur any liability for relying
thereon. In determining compliance with any condition hereunder to the making of a Loan, or the issuance, extension, renewal or
increase of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an L/C Issuer, the Administrative
Agent may presume that such condition is satisfactory to such Lender or such L/C Issuer unless the Administrative Agent shall have
received notice to the contrary from such Lender or such L/C Issuer prior to the making of such Loan or the issuance of such Letter
of Credit. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent
accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the
advice of any such counsel, accountants or experts.

9.05 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other Loan Document by or through any one or more sub-agents appointed by the Administrative
Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by
or through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent and to the
Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with
the syndication of the credit facilities provided for herein as well as activities as Administrative Agent. The Administrative Agent
shall not be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction
determines in a final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in
the selection of such sub-agents.

9.06 Resignation of Administrative Agent. (a) The Administrative Agent may at any time give notice of its
resignation to the Lenders, the L/C Issuers and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders
shall have the right, in consultation with the Borrower, to appoint a successor, which shall be a bank with an office in the United
States, or an Affiliate of any such bank with an office in the United States. If no such successor shall have been so appointed by the
Required Lenders and shall have accepted such
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appointment within 30 days after the retiring Administrative Agent gives notice of its resignation (or such earlier day as shall be
agreed by the Required Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent may on behalf of the
Lenders and the L/C Issuers, appoint a successor Administrative Agent meeting the qualifications set forth above; provided that if
the Administrative Agent shall notify the Borrower and the Lenders that no qualifying Person has accepted such appointment, then
such resignation shall nonetheless become effective in accordance with such notice on the Resignation Effective Date.

(b) With effect from the Resignation Effective Date (1) the retiring Administrative Agent shall be discharged
from its duties and obligations hereunder and under the other Loan Documents and (2) except for any indemnity payments or other
amounts then owed to the retiring Administrative Agent, all payments, communications and determinations provided to be made by,
to or through the Administrative Agent shall instead be made by or to each Lender and each L/C Issuer directly, until such time, if
any, as the Required Lenders appoint a successor Administrative Agent as provided for above in this Section. Upon the acceptance
of a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and become vested with all of the
rights, powers, privileges and duties of the retiring (or retired) Administrative Agent (other than any rights to indemnity payments or
other amounts owed to the retiring Administrative Agent as of the Resignation Effective Date and the retiring Administrative Agent
shall be discharged from all of its duties and obligations hereunder or under the other Loan Documents (if not already discharged
therefrom as provided above in this Section 9.06). The fees payable by the Borrower to a successor Administrative Agent shall be
the same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. After the retiring
Administrative Agent’s resignation hereunder and under the other Loan Documents, the provisions of this Article and Section 10.04
shall continue in effect for the benefit of such retiring Administrative Agent, its sub-agents and their respective Related Parties in
respect of any actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as
Administrative Agent.

(©) Any resignation by Bank of America as Administrative Agent pursuant to this Section shall also
constitute its resignation as an L/C Issuer and Swing Line Lender. If Bank of America resigns as an L/C Issuer, it shall retain all the
rights, powers, privileges and duties of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective
date of its resignation as L/C Issuer and all L/C Obligations with respect thereto, including the right to require the Lenders to make
Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c). If Bank of America resigns as
Swing Line Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder with respect to Swing Line Loans
made by it and outstanding as of the effective date of such resignation, including the right to require the Lenders to make Base Rate
Loans or fund risk participations in outstanding Swing Line Loans pursuant to Section 2.04(c). Upon the appointment by the
Borrower of a successor L/C Issuer or Swing Line Lender hereunder (which successor shall in all cases be a Lender other than a
Defaulting Lender), (a) such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the
retiring L/C Issuer or Swing Line Lender, as applicable, (b) the retiring L/C Issuer and Swing Line Lender shall be discharged from
all of their respective duties and obligations hereunder or under the other Loan Documents, and (c) the successor L/C Issuer shall
issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other
arrangements satisfactory to Bank of America to effectively assume the obligations of Bank of America with respect to such Letters
of Credit.

9.07 Non-Reliance on Administrative Agent and Other Lenders. Each Lender and each L/C Issuer expressly

acknowledges that none of the Administrative Agent nor any Arranger has made any representation or warranty to it, and that no act
by the Administrative Agent or any Arranger hereafter taken, including any consent to, and acceptance of any
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assignment or review of the affairs of any Loan Party of any Affiliate thereof, shall be deemed to constitute any representation or
warranty by the Administrative Agent or any Arranger to any Lender or each L/C Issuer as to any matter, including whether the
Administrative Agent or any Arranger have disclosed material information in their (or their Related Parties’) possession. Each
Lender and each L/C Issuer represents to the Administrative Agent and each Arranger that it has, independently and without reliance
upon the Administrative Agent, any Arranger, any other Lender or any of their Related Parties and based on such documents and
information as it has deemed appropriate, made its own credit analysis of, appraisal of, and investigation into, the business,
prospects, operations, property, financial and other condition and creditworthiness of the Loan Parties and their Subsidiaries, and all
applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own decision to enter into
this Agreement and to extend credit to the Borrower hereunder. Each Lender and each L/C Issuer also acknowledges that it will,
independently and without reliance upon the Administrative Agent, any Arranger, any other Lender or any of their Related Parties
and based on such documents and information as it shall from time to time deem appropriate, continue to make its own credit
analysis, appraisals and decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or
any related agreement or any document furnished hereunder or thereunder, and to make such investigations as it deems necessary to
inform itself as to the business, prospects, operations, property, financial and other condition and creditworthiness of the Loan
Parties. Each Lender and each L/C Issuer represents and warrants that (i) the Loan Documents set forth the terms of a commercial
lending facility and (ii) it is engaged in making, acquiring or holding commercial loans in the ordinary course and is entering into
this Agreement as a Lender or L/C Issuer for the purpose of making, acquiring or holding commercial loans and providing other
facilities set forth herein as may be applicable to such Lender or L/C Issuer, and not for the purpose of purchasing, acquiring or
holding any other type of financial instrument, and each Lender and each L/C Issuer agrees not to assert a claim in contravention of
the foregoing. Each Lender and each L/C Issuer represents and warrants that it is sophisticated with respect to decisions to make,
acquire and/or hold commercial loans and to provide other facilities set forth herein, as may be applicable to such Lender or such
L/C Issuer, and either it, or the Person exercising discretion in making its decision to make, acquire and/or hold such commercial
loans or to provide such other facilities, is experienced in making, acquiring or holding such commercial loans or providing such
other facilities.

No Other Duties, Etc.

Anything herein to the contrary notwithstanding, none of the Bookrunners, Arrangers or the Co-Syndication Agents listed on the
cover page hereof shall have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except
in its capacity, as applicable, as the Administrative Agent, a Lender or the L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim; Credit Bidding. In case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or any other judicial
proceeding relative to any Loan Party, the Administrative Agent (irrespective of whether the principal of any Loan or L/C Obligation
shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative
Agent shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in such proceeding or
otherwise

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect
of the Loans, L/C Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be
necessary or advisable in order to have the claims of the Lenders, the L/C Issuer and the Administrative Agent (including any claim
for the reasonable compensation, expenses, disbursements and advances of the Lenders, the L/C Issuer and the Administrative Agent
and their respective agents and counsel and all other
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amounts due the Lenders, the L/C Issuer and the Administrative Agent under Sections 2.03(h) and (i), 2.09 and 10.04) allowed in
such judicial proceeding; and

(b)  to collect and receive any monies or other property payable or deliverable on any such claims and to
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is
hereby authorized by each Lender and the L/C Issuer to make such payments to the Administrative Agent and, in the event that the
Administrative Agent shall consent to the making of such payments directly to the Lenders and the L/C Issuer, to pay to the
Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative
Agent and its agents and counsel, and any other amounts due the Administrative Agent under Sections 2.09 and 10.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept
or adopt on behalf of any Lender or the L/C Issuer any plan of reorganization, arrangement, adjustment or composition affecting the
Obligations or the rights of any Lender or the L/C Issuer or to authorize the Administrative Agent to vote in respect of the claim of
any Lender or the L/C Issuer in any such proceeding.

The Secured Parties hereby irrevocably authorize the Administrative Agent, at the direction of the Required Lenders,
to credit bid all or any portion of the Obligations (including accepting some or all of the Collateral in satisfaction of some or all of
the Secured Obligations pursuant to a deed in lieu of foreclosure or otherwise) and in such manner purchase (either directly or
through one or more acquisition vehicles) all or any portion of the Collateral (a) at any sale thereof conducted under the provisions of
the Bankruptcy Code of the United States, including under Sections 363, 1123 or 1129 of the Bankruptcy Code of the United States,
or any similar Laws in any other jurisdictions to which a Loan Party is subject, (b) at any other sale or foreclosure or acceptance of
Collateral in lieu of debt conducted by (or with the consent or at the direction of) the Administrative Agent (whether by judicial
action or otherwise) in accordance with any applicable Law. In connection with any such credit bid and purchase, the Secured
Obligations owed to the Secured Parties shall be entitled to be, and shall be, credit bid on a ratable basis (with Secured Obligations
with respect to contingent or unliquidated claims receiving contingent interests in the acquired assets on a ratable basis that would
vest upon the liquidation of such claims in an amount proportional to the liquidated portion of the contingent claim amount used in
allocating the contingent interests) in the asset or assets so purchased (or in the Equity Interests or debt instruments of the acquisition
vehicle or vehicles that are used to consummate such purchase). In connection with any such bid (i) the Administrative Agent shall
be authorized to form one or more acquisition vehicles to make a bid, (ii) to adopt documents providing for the governance of the
acquisition vehicle or vehicles (provided that any actions by the Administrative Agent with respect to such acquisition vehicle or
vehicles, including any disposition of the assets or Equity Interests thereof shall be governed, directly or indirectly, by the vote of the
Required Lenders, irrespective of the termination of this Agreement and without giving effect to the limitations on actions by the
Required Lenders contained in clauses (a) through (i) of Section 10.01 of this Agreement, (iii) the Administrative Agent shall be
authorized to assign the relevant Obligations to any such acquisition vehicle pro rata by the Secured Parties, as a result of which each
of the Secured Parties shall be deemed to have received a pro rata portion of any Equity Interests and/or debt instruments issued by
such an acquisition vehicle on account of the assignment of the Secured Obligations to be credit bid, all without the need for any
Secured Party or acquisition vehicle to take any further action, and (iv) to the extent that Secured Obligations that are assigned to an
acquisition vehicle are not used to acquire Collateral for any reason (as a result of another bid being higher or better, because the
amount of Secured Obligations assigned to the acquisition vehicle exceeds the amount of debt credit bid by the acquisition vehicle or
otherwise), such Secured Obligations shall automatically be reassigned to
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the Secured Parties pro rata and the Equity Interests and/or debt instruments issued by any acquisition vehicle on account of the
Secured Obligations that had been assigned to the acquisition vehicle shall automatically be cancelled, without the need for any
Secured Party or any acquisition vehicle to take any further action.

9.10  Guaranty Matters; Collateral Matters. The Lenders (including each in its capacities as a potential Cash
Management Bank and a potential Hedge Bank) and the L/C Issuer irrevocably authorize the Administrative Agent, at its option and
in its discretion:

(a) to release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Subsidiary
as a result of a transaction permitted hereunder (unless such Person continues to guarantee the Senior Notes);

(b)  to release any Lien on any property granted to or held by the Administrative Agent under any Loan
Document (A) upon termination of the Aggregate Commitments and payment in full of all Obligations (other than (x) contingent
indemnification obligations, (y) obligations under any Guaranteed Cash Management Agreement and (z) obligations under any
Guaranteed Hedge Agreement) and the expiration or termination of all Letters of Credit (other than Letters of Credit as to which
other arrangements satisfactory to the Administrative Agent and the L/C Issuer shall have been made), (B) that is sold or otherwise
Disposed of or to be sold or otherwise Disposed of as part of or in connection with any sale or other Disposition permitted hereunder
or under any other Loan Document or (C) subject to Section 10.01, if approved, authorized or ratified in writing by the Required
Lenders; and

(c) to subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan
Document to the holder of any Lien on such property that is permitted by Section 7.01(i), Section 7.01(j) or Section 7.01(0).

The Administrative Agent shall execute and deliver, at the Borrower’s expense, all documents or other instruments that the
Borrower shall reasonably request to evidence the termination and release of such security interests and shall return all such
Collateral in their possession to the Borrower.

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the authority of the
Administrative Agent to release or subordinate its interest in particular property and of the Administrative Agent to release any
Guarantor from its obligations hereunder and/or under the Guaranty and the Collateral Documents pursuant to this Section 9.10. In
each case as specified in this Section 9.10, the Administrative Agent will, at the Borrower’s expense, execute and deliver to the
applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral
from the assignment and security interest granted under the Collateral Documents or to subordinate its interest in such item, or to
release such Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the Loan Documents
and this Section 9.10. For the avoidance of doubt, the release of all or substantially all of the Collateral under the Collateral
Documents shall not be permitted without the written consent of each Lender hereunder.

The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or
warranty regarding the existence, value or collectability of the Collateral, the existence, priority or perfection of the Administrative
Agent’s Lien thereon, or any certificate prepared by any Loan Party in connection therewith, nor shall the Administrative Agent be
responsible or liable to the Lenders for any failure to monitor or maintain any portion of the Collateral.
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9.11 Guaranteed Cash Management Agreements and Guaranteed Hedge Agreements. No Cash Management
Bank or Hedge Bank that obtains the benefit of the provisions of Section 8.03 or the Guaranty by virtue of the provisions hereof or
of the Guaranty shall have any right to notice of any action or to consent to, direct or object to any action hereunder or under any
other Loan Document (or to notice of or to consent to any amendment, waiver or modification of the provisions hereof or of the
Guaranty) other than in its capacity as a Lender and, in such case, only to the extent expressly provided in the Loan Documents.
Notwithstanding any other provision of this Article IX to the contrary, the Administrative Agent shall not be required to verify the
payment of, or that other satisfactory arrangements have been made with respect to, Obligations arising under Guaranteed Cash
Management Agreements and Guaranteed Hedge Agreements unless the Administrative Agent has received written notice of such
Obligations, together with such supporting documentation as the Administrative Agent may reasonably request, from the applicable
Cash Management Bank or Hedge Bank, as the case may be.

9.12 ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to,
and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hereto, for the benefit of, the Administrative Agent, the Arrangers and their respective Affiliates, and not, for the avoidance of doubt,
to or for the benefit of the Borrower or any other Loan Party, that at least one of the following is and will be true:

(1) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as
modified by Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Loans, the Letters of Credit
or the Commitments,

(i) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class
exemption for certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a
class exemption for certain transactions involving insurance company general accounts), PTE 90-1 (a class exemption
for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for
certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement,

(iii)  such Lender is an investment fund managed by a “Qualified Professional Asset
Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the
investment decision on behalf of such Lender to enter into, participate in, administer and perform the Loans, the
Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of
sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement, or
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(iv) such other representation, warranty and covenant as may be agreed in writing
between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender
or such Lender has not provided another representation, warranty and covenant as provided in sub-clause (iv) in the immediately
preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to,
and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hereto, for the benefit of, the Administrative Agent, the Arrangers and their respective Affiliates, and not, for the avoidance of doubt,
to or for the benefit of the Borrower or any other Loan Party, that none of the Administrative Agent or the Arrangers or any of their
respective Affiliates is a fiduciary with respect to the assets of such Lender (including in connection with the reservation or exercise
of any rights by the Administrative Agent under this Agreement, any Loan Document or any documents related hereto or thereto.

(c) The Administrative Agent and the Arrangers hereby informs the Lenders that each such Person is not
undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions
contemplated hereby, and that such Person has a financial interest in the transactions contemplated hereby in that such Person or an
Affiliate thereof (i) may receive interest or other payments with respect to the Loans, the Letters of Credit, the Commitments and this
Agreement, (ii) may recognize a gain if it extended the Loans, the Letters of Credit or the Commitments for an amount less than the
amount being paid for an interest in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may receive fees or
other payments in connection with the transactions contemplated hereby, the Loan Documents or otherwise, including structuring
fees, commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent
or collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction
fees, amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early termination fees or fees
similar to the foregoing.

9.13 Recovery of Erroneous Payments. Without limitation of any other provision in this Agreement, if at any time
the Administrative Agent makes a payment hereunder in error to any Lender or any L/C Issuer (each, a “Credit Party”), whether or
not in respect of any Obligations due and owing by the Borrower or any Loan Party at such time, where such payment is a
Rescindable Amount, then in any such event, each Credit Party receiving a Rescindable Amount severally agrees to repay to the
Administrative Agent forthwith on demand the Rescindable Amount received by such Credit Party in immediately available funds in
the currency so received, with interest thereon, for each day from and including the date such Rescindable Amount is received by it
to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation. Each Credit Party irrevocably
waives any and all defenses, including any “discharge for value” (under which a creditor might otherwise claim a right to retain
funds mistakenly paid by a third-party in respect of a debt owed by another) or similar defense to its obligation to return any
Rescindable Amount. The Administrative Agent shall inform each Credit Party promptly upon determining that any payment made
to such Credit Party comprised, in whole or in part, a Rescindable Amount.

ARTICLE X.
MISCELLANEOUS

Amendments, Etc.
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Except as otherwise set forth in this Agreement (including without limitation in Section 2.17, Section 2.18 and Section 3.03), no
amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to any departure by the
Borrower or any other Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders and the Borrower or
the applicable Loan Party, as the case may be, and acknowledged by the Administrative Agent, and each such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given; provided, however, that no such
amendment, waiver or consent shall:

(a) waive any condition set forth in Section 4.01 (except as expressly provided therein) without the written
consent of each Lender;

(b) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to
Section 8.02) without the written consent of such Lender;

(c) postpone any date fixed by this Agreement or any other Loan Document for any payment of principal,
interest, fees or other amounts due to the Lenders (or any of them) hereunder or under any other Loan Document without the written
consent of each Lender directly affected thereby;

(d) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or (subject
to clause (v) of the second proviso to this Section 10.01) any fees or other amounts payable hereunder or under any other Loan
Document without the written consent of each Lender directly affected thereby; provided, however, that (i) only the consent of the
Required Lenders shall be necessary (A) to amend the definition of “Default Rate” or to waive any obligation of the Borrower to pay
interest or Letter of Credit Fees at the Default Rate or (B) to amend any financial covenant hereunder (or any defined term used
therein) even if the effect of such amendment would be to reduce the rate of interest on any Loan or L/C Borrowing or to reduce any
fee payable hereunder, and (ii) no amendment entered into pursuant to the terms of the last paragraph of Section 3.03 shall constitute
a reduction in the rate of interest or fees for purposes of this clause (d);

(¢)  change Section 8.03 or Section 2.13 in a manner that would alter the pro rata sharing of payments
required thereby without the written consent of each Lender;

(f) change (i) any provision of this Section 10.01 or the definition of “Required Lenders” or any other
provision hereof specifying the number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder
or make any determination or grant any consent hereunder (other than the definitions specified in clause (ii) of this Section 10.01(f)),
without the written consent of each Lender or (ii) the definition of “Required Revolving Lenders” or “Required Term Loan Lenders”
without the written consent of each Lender under the applicable Facility;

(g) release all or substantially all Collateral or all or substantially all of the value of the Guaranty without the
written consent of each Lender, except to the extent the release of any Subsidiary from the Guaranty or the release of any Collateral
is permitted pursuant to Section 9.10 (in which case such release may be made by the Administrative Agent acting alone);

(h) impose any greater restriction on the ability of any Lender under a Facility to assign any of its rights or
obligations hereunder without the written consent of (i) if such Facility is any Class of Term Loans, the Required Term Loan
Lenders with respect to such Class of Term Loans and (ii) if such Facility is the Revolving Credit Facility, the Required Revolving
Lenders; or
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(i) (1) waive any condition set forth in Section 4.02 as to any Credit Extension under the Revolving Credit
Facilities or (ii) amend, waive or otherwise modify any term or provision which directly affects Lenders under the Revolving Credit
Facility and does not directly affect Lenders under any other Facility, in each case, without the written consent of the Required
Revolving Lenders;

and, provided further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the L/C Issuer in addition to
the Lenders required above, affect the rights or duties of the L/C Issuer under this Agreement or any Issuer Document relating to any
Letter of Credit issued or to be issued by it; (ii) no amendment, waiver or consent shall, unless in writing and signed by the Swing
Line Lender in addition to the Lenders required above, affect the rights or duties of the Swing Line Lender under this Agreement;
(iil) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the Lenders
required above, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document; (iv)
Section 10.06(g) may not be amended, waived or otherwise modified without the consent of each Granting Lender all or any part of
whose Loans are being funded by an SPC at the time of such amendment, waiver or other modification; (iv) the BofA Fee Letter
may be amended, or rights or privileges thereunder waived, in a writing executed only by the parties thereto; and (v) any amendment
or waiver that by its terms affects the rights or duties of Lenders holding Loans or Commitments of a particular Class (but not the
Lenders holding Loans or Commitments of any other Class) will require only the requisite percentage in interest of the affected Class
of Lenders that would be required to consent thereto if such Class of Lenders were the only Class of Lenders. Notwithstanding
anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or
consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of all Lenders or each affected
Lender may be effected with the consent of the applicable Lenders other than Defaulting Lenders), except that (x) the Commitment
of any Defaulting Lender may not be increased or extended without the consent of such Lender and (y) any waiver, amendment or
modification requiring the consent of all Lenders or each affected Lender that by its terms affects any Defaulting Lender more
adversely than other affected Lenders shall require the consent of such Defaulting Lender.

10.02 Notices; Effectiveness; Electronic Communication.

(a) Notices Generally. Except in the case of notices and other communications expressly permitted to be
given by telephone (and except as provided in subsection (b) below), all notices and other communications provided for herein shall
be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile
as follows, and all notices and other communications expressly permitted hereunder to be given by telephone shall be made to the
applicable telephone number, as follows:

(i) if to the Borrower, the Administrative Agent, the L/C Issuer or the Swing Line Lender,
to the address, facsimile number, electronic mail address or telephone number specified for such Person on Schedule
10.02; and

(i) if to any other Lender, to the address, facsimile number, electronic mail address or
telephone number specified in its Administrative Questionnaire (including, as appropriate, notices delivered solely to
the Person designated by a Lender on its Administrative Questionnaire then in effect for the delivery of notices that
may contain material non-public information relating to the Borrower).
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Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail,
shall be deemed to have been given when received; notices and other communications sent by facsimile shall be deemed to have
been given when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at
the opening of business on the next Business Day for the recipient). Notices and other communications delivered through electronic
communications to the extent provided in subsection (b) below, shall be effective as provided in such subsection (b).

(b)  Electronic Communications. Notices and other communications to the Lenders and the L/C Issuer
hereunder may be delivered or furnished by electronic communication (including ¢ mail and Internet or intranet websites) pursuant
to procedures approved by the Administrative Agent, provided that the foregoing shall not apply to notices to any Lender or the L/C
Issuer pursuant to Article II if such Lender or the L/C Issuer, as applicable, has notified the Administrative Agent that it is incapable
of receiving notices under such Article by electronic communication. The Administrative Agent, the Swing Line Lender, the L/C
Issuer or the Borrower may each, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular
notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address
shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return
receipt requested” function, as available, return e-mail or other written acknowledgement), and (ii) notices or communications posted
to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as
described in the foregoing clause (i) of notification that such notice or communication is available and identifying the website
address therefor; provided that, for both clauses (i) and (ii), if such notice or other communication is not sent during the normal
business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the
next Business Day for the recipient.

(¢) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT
PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER
MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR
OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS
MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no
event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to the
Borrower, any Lender, the L/C Issuer or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in
tort, contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of Borrower Materials through
the Internet, except to the extent that such losses, claims, damages, liabilities or expenses are determined by a court of competent
jurisdiction by a final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent
Party; provided, however, that in no event shall any Agent Party have any liability to the Borrower, any Lender, the L/C Issuer or
any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual damages).
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(d) Change of Address, Etc. Each of the Borrower, the Administrative Agent, the L/C Issuer and the Swing
Line Lender may change its address, facsimile or telephone number for notices and other communications hereunder by notice to the
other parties hereto. Each other Lender may change its address, facsimile or telephone number for notices and other communications
hereunder by notice to the Borrower, the Administrative Agent, the L/C Issuer and the Swing Line Lender. In addition, each Lender
agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent has on record (i) an effective
address, contact name, telephone number, facsimile number and electronic mail address to which notices and other communications
may be sent and (ii) accurate wire instructions for such Lender. Furthermore, each Public Lender agrees to cause at least one
individual at or on behalf of such Public Lender to at all times have selected the “Private Side Information” or similar designation on
the content declaration screen of the Platform in order to enable such Public Lender or its delegate, in accordance with such Public
Lender’s compliance procedures and applicable Law, including United States Federal and state securities Laws, to make reference to
Borrower Materials that are not made available through the “Public Side Information” portion of the Platform and that may contain
material non-public information with respect to the Borrower or its securities for purposes of United States Federal or state securities
laws.

(e) Reliance by Administrative Agent, I/C Issuer and Lenders. The Administrative Agent, the L/C Issuer
and the Lenders shall be entitled to rely and act upon any notices (including telephonic or electronic Committed Loan Notices, Letter
of Credit Applications and Swing Line Loan Notices) purportedly given by or on behalf of the Borrower even if (i) such notices were
not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified
herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall indemnify
the Administrative Agent, the L/C Issuer, each Lender and the Related Parties of each of them from all losses, costs, expenses and
liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf of the Borrower. All
telephonic notices to and other telephonic communications with the Administrative Agent may be recorded by the Administrative
Agent, and each of the parties hereto hereby consents to such recording.

10.03 No Waiver; Cumulative Remedies; Enforcement. No failure by any Lender, the L/C Issuer or the
Administrative Agent to exercise, and no delay by any such Person in exercising, any right, remedy, power or privilege hereunder or
under any other Loan Document shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power
or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
The rights, remedies, powers and privileges herein provided, and provided under each other Loan Document, are cumulative and not
exclusive of any rights, remedies, powers and privileges provided by law.

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce
rights and remedies hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested
exclusively in, and all actions and proceedings at law in connection with such enforcement shall be instituted and maintained
exclusively by, the Administrative Agent in accordance with Section 8.02 for the benefit of all of the Lenders and the L/C Issuers;
provided, however, that the foregoing shall not prohibit (a) the Administrative Agent from exercising on its own behalf the rights and
remedies that inure to its benefit (solely in its capacity as Administrative Agent) hereunder and under the other Loan Documents, (b)
the L/C Issuer or the Swing Line Lender from exercising the rights and remedies that inure to its benefit (solely in its capacity as L/C
Issuer or Swing Line Lender, as the case may be) hereunder and under the other Loan Documents, (c) any Lender from exercising
setoff rights in accordance with Section 10.08 (subject to the terms of Section 2.13), or (d) any Lender from filing proofs of claim or
appearing and filing pleadings on its own behalf during the pendency of a proceeding relative to any Loan Party under any Debtor
Relief Law; and provided,
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further, that if at any time there is no Person acting as Administrative Agent hereunder and under the other Loan Documents, then (i)
the Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to Section 8.02 and (ii) in
addition to the matters set forth in clauses (b), (c) and (d) of the preceding proviso and subject to Section 2.13, any Lender may, with
the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by the Required Lenders.

10.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and Expenses. The Borrower shall pay (i) all reasonable and documented out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates (including the reasonable and documented fees, charges and disbursements of
one counsel for the Administrative Agent), in connection with the syndication of the credit facilities provided for herein, the
preparation, negotiation, execution, delivery and administration, as applicable, of the this Agreement and the other Loan Documents
(and a single firm of local counsel for the Administrative Agent in each appropriate jurisdiction) or any amendments, modifications
or waivers of the provisions hereof or thereof, (ii) all reasonable out-of-pocket expenses incurred by the L/C Issuer in connection
with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder and (iii) all
reasonable and documented out-of-pocket expenses incurred by the Administrative Agent, any Lender or the L/C Issuer (including
the fees, charges and disbursements of one counsel to the Administrative Agent and the Lenders, taken as a whole, and, if reasonably
necessary, of a single firm of local counsel in each appropriate jurisdiction and in the case of an actual or perceived conflict of
interest, a single firm of counsel in each applicable jurisdiction for such affected person), in connection with the enforcement or
protection of its rights (A) in connection with this Agreement and the other Loan Documents, including its rights under this Section,
or (B) in connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred
during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) Indemnification by the Borrower. The Borrower shall indemnify the Administrative Agent (and any sub-
agent thereof), each Lender and the L/C Issuer, and each Related Party of any of the foregoing Persons (each such Person being
called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related
expenses (including reasonable and documented out-of-pocket fees, disbursements and other charges of a single firm of counsel to
the Indemnified Parties, taken as a whole, and a single firm of local counsel in each appropriate jurisdiction to all such Indemnified
Parties, taken as a whole, and, solely in the case of an actual or perceived conflict of interest, a single firm of counsel in each
applicable jurisdiction for such affected Indemnified Parties, incurred by any Indemnitee or asserted against any Indemnitee by any
third party or by the Borrower or any other Loan Party arising out of, in connection with, or as a result of (i) the syndication of the
credit facilities provided for herein, the execution or delivery of this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations hereunder or
thereunder, the consummation of the transactions contemplated hereby or thereby or, in the case of the Administrative Agent (and
any sub-agent thereof) and its Related Parties only, the administration of this Agreement and the other Loan Documents (including in
respect of any matters addressed in Section 3.01), (ii) any Loan or Letter of Credit or the use or proposed use of the proceeds
therefrom (including any refusal by the L/C Issuer to honor a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) any Environmental
Liability related in any way to the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation
or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party
or by the Borrower or any other Loan Party, and regardless of whether any Indemnitee is a party thereto; provided that such
indemnity shall not, as to any
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Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court
of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence, bad faith or willful
misconduct of such Indemnitee, (y) result from any material breach of such Indemnitee’s obligations hereunder or under any other
Loan Document, if the Borrower or such Loan Party has obtained a final and nonappealable judgment in its favor on such claim as
determined by a court of competent jurisdiction or (z) arise from disputes solely among Indemnitees, and in any event, solely to the
extent that the underlying dispute does not (1) arise as a result of an action, inaction or representation of, or information provided by
or on behalf of the Loan Parties or their Subsidiaries or Affiliates or (2) relate to any action of such Indemnitee in its capacity as
Administrative Agent or Arranger.

(c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to indefeasibly pay any
amount required under subsection (a) or (b) of this Section to be paid by it to the Administrative Agent (or any sub-agent thereof),
the L/C Issuer, the Swing Line Lender or any Related Party of any of the foregoing, each Lender severally agrees to pay to the
Administrative Agent (or any such sub-agent), the L/C Issuer, the Swing Line Lender or such Related Party, as the case may be, such
Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity payment is
sought) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related
expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent), the L/C Issuer or
the Swing Line Lender in its capacity as such, or against any Related Party of any of the foregoing acting for the Administrative
Agent (or any such sub-agent), L/C Issuer or the Swing Line Lender in connection with such capacity. The obligations of the
Lenders under this subsection (c) are subject to the provisions of Section 2.12(d).

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, the Borrower
shall not assert, and hereby waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential
or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any
other Loan Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any
Loan or Letter of Credit or the use of the proceeds thereof. No Indemnitee referred to in subsection (b) above shall be liable for any
damages arising from the use by unintended recipients of any information or other materials distributed by it through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan
Documents or the transactions contemplated hereby or thereby, other than for direct or actual damages resulting from such
Indemnitee’s gross negligence, bad faith or willful misconduct as determined by a final and nonappealable judgment of a court of
competent jurisdiction.

(e) Payments. All amounts due under this Section shall be payable not later than ten (10) Business Days after
demand therefor.

(f) Survival. The agreements in this Section and the indemnity provision of Section 10.02(e) shall survive
the resignation of the Administrative Agent, the L/C Issuer and the Swing Line Lender, the replacement of any Lender, the
termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the other Obligations.

10.05  Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the
Administrative Agent, the L/C Issuer or any Lender, or the Administrative Agent, the L/C Issuer or any Lender exercises its right of
setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared
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to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the Administrative Agent,
the L/C Issuer or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any
proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof
originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or
such setoff had not occurred, and (b) each Lender and the L/C Issuer severally agrees to pay to the Administrative Agent upon
demand its applicable share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus
interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate
from time to time in effect. The obligations of the Lenders and the L/C Issuer under clause (b) of the preceding sentence shall
survive the payment in full of the Obligations and the termination of this Agreement.

10.06 Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that other than pursuant to a
transaction expressly permitted pursuant to Section 7.04(f), the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of the Administrative Agent and each Lender and no Lender may assign or
otherwise transfer any of its rights or obligations hereunder except (i) to an Eligible Assignee in accordance with the provisions of
subsection (b) of this Section, (ii) by way of participation in accordance with the provisions of subsection (d) of this Section, (iii) by
way of pledge or assignment of a security interest subject to the restrictions of subsection (f) of this Section, or (iv) to an SPC in
accordance with the provisions of subsection (h) of this Section (and any other attempted assignment or transfer by any party hereto
shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than
the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in subsection (d) of
this Section and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent, the L/C Issuer
and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments by Lenders. Any Lender may at any time assign to one or more Eligible Assignees all or a
portion of its rights and obligations under this Agreement (including all or a portion of its Commitment(s) and the Loans (including
for purposes of this subsection (b), participations in L/C Obligations and in Swing Line Loans) at the time owing to it); provided that
any such assignment shall be subject to the following conditions:

(1) Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of the
assigning Lender’s Commitment under any Facility and the Loans at the time owing to it (in each case
with respect to any Facility) or contemporaneous assignments to related Approved Funds that equal at
least the amount specified in Section 10.06(b)(A)(B) in the aggregate or in the case of an assignment to
a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be assigned; and

(B) in any case not described in Section 10.06(b)(i)(A), the aggregate
amount of the Commitment (which for this purpose includes Loans outstanding thereunder) or, if the
Commitment is not then in effect, the principal outstanding
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balance of the Loans of the assigning Lender subject to each such assignment, determined as of the
date the Assignment and Assumption with respect to such assignment is delivered to the
Administrative Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the
Trade Date, shall not be less than $5,000,000 unless each of the Administrative Agent and, so long as
no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such
consent not to be unreasonably withheld or delayed); provided, however, that concurrent assignments
to members of an Assignee Group and concurrent assignments from members of an Assignee Group to
a single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will be
treated as a single assignment for purposes of determining whether such minimum amount has been
met.

(i1)) Proportionate Amounts. Each partial assignment shall be made as an assignment of a
proportionate part of all the assigning Lender’s rights and obligations under this Agreement with respect to the Loans
or the Commitment assigned, except that this clause (ii) shall not apply to the Swing Line Lender’s rights and
obligations in respect of Swing Line Loans.

(iii)) [Reserved].

(iv) Assignment and Assumption. The parties to each assignment shall execute and
deliver to the Administrative Agent an Assignment and Assumption, together with a $3,500 processing and
recordation fee; provided, however, that the Administrative Agent may, in its sole discretion, elect to waive such
processing and recordation fee in the case of any assignment. The Eligible Assignee, if it is not a Lender, shall deliver
to the Administrative Agent an Administrative Questionnaire.

(V) Certain Additional Payments. In connection with any assignment of rights and
obligations of any Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to
the other conditions thereto set forth herein, the parties to the assignment shall make such additional payments to the
Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be
outright payment, purchases by the assignee of participations or subparticipations, or other compensating actions,
including funding, with the consent of the Borrower and the Administrative Agent, the applicable pro rata share of
Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable assignee and
assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Administrative Agent, the L/C Issuer or any Lender hereunder (and interest accrued thereon)
and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit and
Swing Line Loans in accordance with its Applicable Percentage. Notwithstanding the foregoing, in the event that any
assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under applicable Law
without compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs.
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(vi) Subject to acceptance and recording thereof by the Administrative Agent pursuant to
subsection (c) of this Section, from and after the effective date specified in each Assignment and Assumption, the
Eligible Assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from
its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue
to be entitled to the benefits of Sections 3.01, 3.04, 3.05, and 10.04 with respect to facts and circumstances occurring
prior to the effective date of such assignment; provided, that except to the extent otherwise expressly agreed by the
affected parties, no assignment by a Defaulting Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender. Upon request, the Borrower (at its expense)
shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or
obligations under this Agreement that does not comply with this subsection shall be treated for purposes of this
Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with subsection (d)
of this Section.

(vii) The Administrative Agent shall not be responsible or have any liability for, or have
any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions hereof relating to Disqualified
Institutions. Without limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to
ascertain, monitor or inquire as to whether any Lender or Participant or prospective Lender or Participant is a
Disqualified Institution or (y) have any liability with respect to or arising out of any assignment or participation of
Loans, or disclosure of confidential information, to any Disqualified Institution.

(c¢) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower (and such
agency being solely for tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and
Assumption delivered to it (or the equivalent thereof in electronic form) and a register for the recordation of the names and addresses
of the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans and L/C Obligations owing to,
each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive absent
manifest error, and the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the
contrary. In addition, the Administrative Agent shall maintain on the Register information regarding the designation, and revocation
of designation, of any Lender as a Defaulting Lender. The Register shall be available for inspection by each of the Borrower and the
L/C Issuer at any reasonable time and from time to time upon reasonable prior notice. In addition, at any time that a request for a
consent for a material or substantive change to the Loan Documents is pending, any Lender may request and receive from the
Administrative Agent a copy of the Register.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the
Administrative Agent, sell participations to any Person (other than a natural person, a Defaulting Lender or the Borrower or any of
the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under
this Agreement (including all or a portion of its Commitment and/or the Loans
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(including such Lender’s participations in L/C Obligations and/or Swing Line Loans) owing to it); provided that (i) such Lender’s
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto
for the performance of such obligations and (iii) the Borrower, the Administrative Agent, the Lenders and the L/C Issuer shall
continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement.
For the avoidance of doubt, each Lender shall be responsible for the indemnity under Section 10.04(c) without regard to the
existence of any participation.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender
shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this
Agreement; provided that such agreement or instrument may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, waiver or other modification described in the first proviso to Section 10.01 that affects such
Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same
extent as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section (it being
understood that the documentation required under Section 3.01(e) shall be delivered to the Lender who sells the participation) to the
same extent as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section; provided
that such Participant (A) agrees to be subject to the provisions of Sections 3.06 and 10.13 as if it were an assignee under subsection
(b) of this Section and (B) shall not be entitled to receive any greater payment under Sections 3.01 or 3.04, with respect to any
participation, than the Lender from whom it acquired the applicable participation would have been entitled to receive, except to the
extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the
applicable participation. Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable
efforts to cooperate with the Borrower to effectuate the provisions of Section 3.06 with respect to any Participant. To the extent
permitted by law, each Participant also shall be entitled to the benefits of Section 10.08 as though it were a Lender, provided that
such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender that sells a participation shall, acting
solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each
Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under the
Loan Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the
Participant Register (including the identity of any Participant or any information relating to a Participant’s interest in any
commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person except to the extent that such
disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under Section
5£.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest
error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation
for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent
(in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(e) Voting Participants. Notwithstanding anything in this Section 10.06 to the contrary, any Farm Credit
Lender that (i) has purchased a participation in the minimum amount of $10,000,000 on or after the Amendment No. 3 Effective
Date, (ii) is, by written notice to the Borrower and the Administrative Agent (a “Voting Participant Notification™), designated by the
selling Lender (including any existing Voting Participant) as being entitled to be accorded the rights of a voting participant
hereunder (any Farm Credit Lender so designated being called a “Voting Participant™) and (iii) receives the prior written consent of
the Administrative Agent and the Borrower (such consent by the Borrower not to be
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unreasonably withheld or delayed) to become a Voting Participant (only to the extent and under such circumstances that such
consent would be required if such Voting Participant were to become a Lender pursuant to an assignment in accordance with
subsection (b) of this Section, and such consent is not required for an assignment to an existing Voting Participant), shall be entitled
to vote (and the voting rights of the selling Lender shall be correspondingly reduced), on a dollar for dollar basis, as if such Voting
Participant were a Lender, on any matter requiring or allowing a Lender to provide or withhold its consent, or to otherwise vote on
any proposed action, in each case, in licu of the vote of the selling Lender; provided, however, that if such Voting Participant has at
any time failed to fund any portion of its participation when required to do so and notice of such failure has been delivered by the
selling Lender to the Administrative Agent, then until such time as all amounts of its participation required to have been funded have
been funded and notice of such funding has been delivered by the selling Lender to the Administrative Agent, such Voting
Participant shall not be entitled to exercise its voting rights pursuant to the terms of this clause (e), and the voting rights of the selling
Lender shall not be correspondingly reduced by the amount for such Voting Participant’s participation. Notwithstanding the
foregoing, each Farm Credit Lender designated as a Voting Participant on Schedule 10.06(e) shall be a Voting Participant without
delivery of a Voting Participant Notification and without the prior written consent of the Borrower and the Administrative Agent. To
be effective, each Voting Participant Notification shall, with respect to any Voting Participant, (A) state the full name of such Voting
Participant, as well as all contact information required of an assignee as set forth in the Administrative Questionnaire, (B) state the
dollar amount of the participation purchased and (C) include such other information as may be required by the Administrative Agent.
The selling Lender (including any existing Voting Participant) and the Voting Participant shall notify the Administrative Agent and
the Borrower within three Business Days of any termination of, or reduction or increase in the amount of, such participation and
shall promptly upon request of the Administrative Agent update or confirm there has been no change in the information set forth in
Schedule 10.06(e) or delivered in connection with any Voting Participant Notification. The Borrower and the Administrative Agent
shall be entitled to conclusively rely on information provided by a Lender identifying itself or its participant as a Farm Credit Bank
without verification thereof and may also conclusively rely on the information set forth in Schedule 10.06(e), delivered in connection
with any Voting Participant Notification or otherwise furnished pursuant to this clause (e) and, unless and until notified thereof in
writing by the selling Lender, may assume that there have been no changes in the identity of Voting Participants, the dollar amount
of participations, the contact information of the participants or any other information furnished to the Borrower and the
Administrative Agent pursuant to this clause (e). The voting rights hereunder are solely for the benefit of the Voting Participants.

(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of
its rights under this Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federal Reserve Bank or other central bank having jurisdiction over such Lender; provided that
no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or
assignee for such Lender as a party hereto.

(g)  Special Purpose Funding Vehicles. Notwithstanding anything to the contrary contained herein, any
Lender (a “Granting Lender”’) may grant to a special purpose funding vehicle identified as such in writing from time to time by the
Granting Lender to the Administrative Agent and the Borrower (an “SPC”) the option to provide all or any part of any Committed
Loan that such Granting Lender would otherwise be obligated to make pursuant to this Agreement; provided that (i) nothing herein
shall constitute a commitment by any SPC to fund any Committed Loan, and (ii) if an SPC elects not to exercise such option or
otherwise fails to make all or any part of such Committed Loan, the Granting Lender shall be obligated to make such Committed
Loan pursuant to the terms hereof or, if it fails to do so, to make such payment
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to the Administrative Agent as is required under Section 2.12(b)(ii). Each party hereto hereby agrees that (i) neither the grant to any
SPC nor the exercise by any SPC of such option shall increase the costs or expenses or otherwise increase or change the obligations
of the Borrower under this Agreement (including its obligations under Section 3.04), (ii) no SPC shall be liable for any indemnity or
similar payment obligation under this Agreement for which a Lender would be liable, and (iii) the Granting Lender shall for all
purposes, including the approval of any amendment, waiver or other modification of any provision of any Loan Document, remain
the lender of record hereunder. The making of a Committed Loan by an SPC hereunder shall utilize the Commitment of the Granting
Lender to the same extent, and as if, such Committed Loan were made by such Granting Lender. In furtherance of the foregoing,
each party hereto hereby agrees (which agreement shall survive the termination of this Agreement) that, prior to the date that is one
year and one day after the payment in full of all outstanding commercial paper or other senior debt of any SPC, it will not institute
against, or join any other Person in instituting against, such SPC any bankruptcy, reorganization, arrangement, insolvency, or
liquidation proceeding under the laws of the United States or any State thereof. Notwithstanding anything to the contrary contained
herein, any SPC may (i) with notice to, but without prior consent of the Borrower and the Administrative Agent and with the
payment of a processing fee in the amount of $3,500 (which processing fee may be waived by the Administrative Agent in its sole
discretion), assign all or any portion of its right to receive payment with respect to any Committed Loan to the Granting Lender and
(ii) disclose on a confidential basis any non-public information relating to its funding of Committed Loans to any rating agency,
commercial paper dealer or provider of any surety or Guarantee or credit or liquidity enhancement to such SPC.

(h)  Resignation as L/C Issuer or Swing Line Lender after Assignment. Notwithstanding anything to the
contrary contained herein, if at any time Bank of America assigns all of its Revolving Credit Commitment and Revolving Credit

Loans pursuant to subsection (b) above, Bank of America may, (i) upon 30 days’ notice to the Borrower and the Lenders, resign as
an L/C Issuer and/or (ii) upon 30 days’ notice to the Borrower, resign as Swing Line Lender. In the event of any such resignation as
an L/C Issuer or Swing Line Lender, the Borrower shall be entitled to appoint from among the Lenders a successor L/C Issuer or
Swing Line Lender hereunder; provided, however, that no failure by the Borrower to appoint any such successor shall affect the
resignation of Bank of America as L/C Issuer or Swing Line Lender, as the case may be. If Bank of America resigns as an L/C
Issuer, it shall retain all the rights, powers, privileges and duties of an L/C Issuer hereunder with respect to all Letters of Credit
outstanding as of the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right to
require the Lenders to make Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c)). If
Bank of America resigns as Swing Line Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder with
respect to Swing Line Loans made by it and outstanding as of the effective date of such resignation, including the right to require the
Lenders to make Base Rate Loans or fund risk participations in outstanding Swing Line Loans pursuant to Section 2.04(c). Upon the
appointment of a successor L/C Issuer and/or Swing Line Lender, (a) such successor shall succeed to and become vested with all of
the rights, powers, privileges and duties of the retiring L/C Issuer or Swing Line Lender, as the case may be, and (b) the successor
L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or
make other arrangements satisfactory to Bank of America to effectively assume the obligations of Bank of America with respect to
such Letters of Credit.

10.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the Lenders and
each L/C Issuer agrees to maintain the confidentiality of the Information (as defined below), except that Information may be
disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers, employees, agents, advisors and
representatives (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of
such Information and instructed to keep such
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Information confidential), (b) to the extent required or requested by any regulatory authority purporting to have jurisdiction over
such Person or its Related Parties (including any self-regulatory authority, such as the National Association of Insurance
Commissioners), (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process, (d) to any
other party hereto, (¢) in connection with the exercise of any remedies hereunder or under any other Loan Document or any action or
proceeding relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject
to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, or any
prospective assignee of or Participant in, any of its rights and obligations under this Agreement or any Eligible Assignee invited to
be a Lender pursuant to Section 2.14 or Section 2.18 or (ii) any actual or prospective counterparty (or its advisors) to any swap or
derivative transaction relating to the Borrower and its obligations, (g) on a confidential basis to (i) any rating agency in connection
with rating the Borrower or its Subsidiaries or the credit facilities provided hereunder or (ii) the CUSIP Service Bureau or any
similar agency in connection with the issuance and monitoring of CUSIP numbers of other market identifiers with respect to the
credit facilities provided hereunder, (h) with the consent of the Borrower or (i) to the extent such Information (x) becomes publicly
available other than as a result of a breach of this Section or (y) becomes available to the Administrative Agent, any Lender, any L/C
Issuer or any of their respective Affiliates on a nonconfidential basis from a source other than the Borrower.

For purposes of this Section, “Information” means all information received from the Borrower or any Subsidiary
relating to the Borrower or any Subsidiary or any of their respective businesses, other than any such information that is available to
the Administrative Agent, any Lender or any L/C Issuer on a nonconfidential basis prior to disclosure by the Borrower or any
Subsidiary, provided that, in the case of information received from the Borrower or any Subsidiary after the Restatement Date, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised
the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information.

Each of the Administrative Agent, the Lenders and the L/C Issuers acknowledges that (a) the Information may include
material non-public information concerning the Borrower or a Subsidiary, as the case may be, (b) it has developed compliance
procedures regarding the use of material non-public information and (c) it will handle such material non-public information in
accordance with applicable Law, including United States Federal and state securities Laws.

10.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender, each L/C Issuer
and each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by
applicable law, to set off and apply any and all deposits (general or special, time or demand, provisional or final, in whatever
currency) at any time held and other obligations (in whatever currency) at any time owing by such Lender, such L/C Issuer or any
such Affiliate to or for the credit or the account of the Borrower or any of the Loan Parties against any and all of the obligations of
the Borrower or such Loan Party now or hereafter existing under this Agreement or any other Loan Document to such Lender or
such L/C Issuer, irrespective of whether or not such Lender or such L/C Issuer shall have made any demand under this Agreement or
any other Loan Document and although such obligations of the Borrower or such Loan Party may be contingent or unmatured or are
owed to a branch or office or Affiliate of such Lender or such L/C Issuer different from the branch or office or Affiliate holding such
deposit or obligated on such indebtedness; provided, that in the event that any Defaulting Lender shall exercise any such right of
setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further application in accordance
with the provisions of Section 2.16 and, pending such payment, shall
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be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent
and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in
reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each
Lender, each L/C Issuer and their respective Affiliates under this Section are in addition to other rights and remedies (including other
rights of setoff) that such Lender, such L/C Issuer or their respective Affiliates may have. Each Lender and each L/C Issuer agrees to
notify the Borrower and the Administrative Agent promptly after any such setoff and application; provided that the failure to give
such notice shall not affect the validity of such setoff and application.

10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan Document, the
interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted
by applicable Law (the “Maximum Rate™). If the Administrative Agent or any Lender shall receive interest in an amount that
exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or, if it exceeds such unpaid principal,
refunded to the Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or a
Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment that is
not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c)
amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the
Obligations hereunder.

10.10 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by
different parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together
shall constitute a single contract. This Agreement and the other Loan Documents and any separate letter agreements with respect to
fees payable to the Administrative Agent or any L/C Issuer, constitute the entire contract among the parties relating to the subject
matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter
hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when taken together, bear the
signatures of each of the other parties hereto. Delivery of an executed counterpart of a signature page of this Agreement by facsimile
or other electronic imaging means (e.g. “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart of this
Agreement.

10.11 Survival of Representations and Warranties. All representations and warranties made hereunder and in any
other Loan Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the
execution and delivery hereof and thereof. Such representations and warranties have been or will be relied upon by the
Administrative Agent and each Lender, regardless of any investigation made by the Administrative Agent or any Lender or on their
behalf and notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge of any Default at the
time of any Credit Extension, and shall continue in full force and effect as long as any Loan or any other Obligation hereunder shall
remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding.

10.12 Severability. If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or
unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Agreement and the other Loan
Documents shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the
illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of
the illegal, invalid or unenforceable
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provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction. Without limiting the foregoing provisions of this Section 10.12, if and to the extent that the enforceability of any
provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by
the Administrative Agent, the applicable L/C Issuer or the Swing Line Lender, as applicable, then such provisions shall be deemed to
be in effect only to the extent not so limited.

10.13 Replacement of Lenders. If the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 3.01, or if any Lender (w) requests compensation under
Section 3.04, (x) is a Defaulting Lender, (y) elects not to participate in an Extension Offer if the Required Lenders under the relevant
Facility elect to participate in such Extension Offer, or (z) refuses to consent to any waiver, consent or amendment requested by the
Borrower pursuant to Section 10.01 that has received the written approval of the Required Lenders (or, in the case of a consent,
waiver or amendment involving all affected Lenders of a certain Class, the Required Revolving Lenders or Required Term Loan
Lenders of such Class, as applicable), but also requires the approval of such Lender, then in any such case the Borrower may, at its
sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate,
without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section 10.06), all of its
interests, rights and obligations under this Agreement and the related Loan Documents to an Eligible Assignee that shall assume such
obligations (which assignee may be another Lender, if a Lender accepts such assignment), provided that:

(a)  the Borrower shall have paid to the Administrative Agent the assignment fee specified in Section

10.06(b);

(b)  such Lender shall have received payment of an amount equal to the outstanding principal of its Loans
and L/C Advances, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan
Documents (including any amounts under Section 3.05) from the assignee (to the extent of such outstanding principal and accrued
interest and fees) or the Borrower (in the case of all other amounts);

(c) in the case of any such assignment resulting from a claim for compensation under Section 3.04 or
payments required to be made pursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments
thereafter;

(d) such assignment does not conflict with applicable Laws; and

(e) in the case of any required assignment pursuant to clause (z), the assignee shall consent to the waiver,
consent or amendment described in such clause (z).

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ANY
CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE)
BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT (EXCEPT,
AS TO ANY OTHER LOAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND THE TRANSACTIONS
CONTEMPLATED HEREBY AND
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THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
YORK.

(b) SUBMISSION TO JURISDICTION. THE BORROWER IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF
ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR
OTHERWISE, AGAINST THE ADMINISTRATIVE AGENT, ANY LENDER, ANY L/C ISSUER, OR ANY RELATED PARTY
OF THE FOREGOING IN ANY WAY RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF THE STATE OF
NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN
DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD
AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY
LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT
THE ADMINISTRATIVE AGENT, ANY LENDER OR ANY L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE
BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. THE BORROWER IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (b) OF
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING IN THIS AGREEMENT WILL
AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
APPLICABLE LAW.

10.15  Waiver of Jury Trial. EACH PARTY HERETO HEREBY TIRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
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OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

10.16 USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act (as hereinafter defined) and the
Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of
the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required to obtain,
verify and record information that identifies the Borrower, which information includes the name and address of the Borrower and
other information that will allow such Lender or the Administrative Agent, as applicable, to identify the Borrower in accordance
with the Patriot Act. The Borrower shall, promptly following a request by the Administrative Agent or any Lender, provide all
documentation and other information that the Administrative Agent or such Lender requests in order to comply with its ongoing
obligations under applicable “know your customer” and anti-money laundering rules and regulations, including the Patriot Act.

10.17 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaction contemplated
hereby (including in connection with any amendment, waiver or other modification hereof or of any other Loan Document), the
Borrower acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i)(A) the arranging and other services
regarding this Agreement provided by the Administrative Agent, the Arrangers and the Lenders are arm’s-length commercial
transactions between the Borrower and its Affiliates, on the one hand, and the Administrative Agent, the Arrangers and the Lenders,
on the other hand, (B) the Borrower has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed
appropriate, and (C) the Borrower is capable of evaluating, and understands and accepts, the terms, risks and conditions of the
transactions contemplated hereby and by the other Loan Documents; (ii) (A) each of the Administrative Agent, the Arrangers and the
Lenders is and has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is
not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any of its Affiliates, or any other Person and (B) none
of the Administrative Agent, any Arranger or any Lender has any obligation to the Borrower or any of its Affiliates with respect to
the transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; and (iii)
the Administrative Agent, the Arrangers and the Lenders and their respective Affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Borrower and its Affiliates, and none of the Administrative Agent, any
Arranger or any Lender has any obligation to disclose any of such interests to the Borrower or its Affiliates. To the fullest extent
permitted by law, the Borrower hereby waives and releases any claims that it may have against the Administrative Agent, the
Arrangers and the Lenders with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of
any transaction contemplated hereby.

10.18 Electronic Execution of Assignments and Certain Other Documents. This Agreement and any document,
amendment, approval, consent, information, notice, certificate, request, statement, disclosure or authorization related to this
Agreement (each a “Communication”), including Communications required to be in writing, may be in the form of an Electronic
Record and may be executed using Electronic Signatures. The Borrower agrees that any Electronic Signature on or associated with
any Communication shall be valid and binding on the Borrower and each of the Loan Parties to the same extent as a manual, original
signature, and that any Communication entered into by Electronic Signature, will constitute the legal, valid and binding obligation of
the Borrower each of the Loan Parties enforceable against such in accordance with the terms thereof to the same extent as if a
manually executed original signature was delivered. Any Communication may be executed in as many counterparts as
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necessary or convenient, including both paper and electronic counterparts, but all such counterparts are one and the same
Communication. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or
acceptance by the Administrative Agent and each of the Secured Parties of a manually signed paper Communication which has been
converted into electronic form (such as scanned into PDF format), or an electronically signed Communication converted into another
format, for transmission, delivery and/or retention. The Administrative Agent and each of the Secured Parties may, at its option,
create one or more copies of any Communication in the form of an imaged Electronic Record (“Electronic Copy”), which shall be
deemed created in the ordinary course of the such Person’s business, and destroy the original paper document. All Communications
in the form of an Electronic Record, including an Electronic Copy, shall be considered an original for all purposes, and shall have the
same legal effect, validity and enforceability as a paper record. Notwithstanding anything contained herein to the contrary, the
Administrative Agent is under no obligation to accept an Electronic Signature in any form or in any format unless expressly agreed
to by the Administrative Agent pursuant to procedures approved by it; provided, further, without limiting the foregoing, (a) to the
extent the Administrative Agent has agreed to accept such Electronic Signature, the Administrative Agent and each of the Secured
Parties shall be entitled to rely on any such Electronic Signature purportedly given by or on behalf of any Loan Party without further
verification and (b) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed
by such manually executed counterpart. For purposes hereof, “Electronic Record” and “Electronic Signature” shall have the
meanings assigned to them, respectively, by 15 USC §7006, as it may be amended from time to time.

10.19 Judgment Currency. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum
due hereunder or any other Loan document in one currency into another currency, the rate of exchange used shall be that at which in
accordance with normal banking procedures the Administrative Agent could purchase the first currency with such other currency on
the Business Day preceding that on which final judgment is given. The obligation of the Borrower in respect of any such sum due
from it to the Administrative Agent or the Lenders hereunder or under the other Loan Documents shall, notwithstanding any
judgment in a currency (the “Judgment Currency”) other than that in which such sum is denominated in accordance with the
applicable provisions of this Agreement (the “Agreement Currency”), be discharged only to the extent that on the Business Day
following receipt by the Administrative Agent of any sum adjudged to be so due in the Judgment Currency, the Administrative
Agent may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment Currency. If the
amount of the Agreement Currency so purchased is less than the sum originally due to the Administrative Agent from the Borrower
in the Agreement Currency, the Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the
Administrative Agent or the Person to whom such obligation was owing against such loss. If the amount of the Agreement Currency
so purchased is greater than the sum originally due to the Administrative Agent in such currency, the Administrative Agent agrees to
return the amount of any excess to the Borrower (or to any other Person who may be entitled thereto under applicable Law).

10.20 Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to
the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party
hereto acknowledges that any liability of any Lender that is an Affected Financial Institution arising under any Loan Document, to
the extent such liability is unsecured, may be subject to the write-down and conversion powers of the applicable Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:
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(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any
such liabilities arising hereunder which may be payable to it by any Lender that is an Affected Financial Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable (i) a reduction in full or in
part or cancellation of any such liability; (ii) a conversion of all, or a portion of, such liability into shares or other instruments of
ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any
such liability under this Agreement or any other Loan Document; or (iii) the variation of the terms of such liability in connection
with the exercise of the write-down and conversion powers of the applicable Resolution Authority.

10.21  Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan Documents provide
support, through a guarantee or otherwise, for any Guaranteed Hedge Agreement or any other agreement or instrument that is a QFC
(such support, “QFC Credit Support”, and each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with
respect to the resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of
the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S.
Special Resolution Regimes”) in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be governed by the laws of the State of
New York and/or of the United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”’) becomes
subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC
Credit Support (and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in
property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as
the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and
any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States. In
the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special
Resolution Regime, Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC
Credit Support that may be exercised against such Covered Party are permitted to be exercised to no greater extent than such Default
Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were governed
by the laws of the United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed that
rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with
respect to a Supported QFC or any QFC Credit Support.

(b) Asused in this Section 10.21, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12
U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 47.3(b);
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or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81,
47.2 or 382.1, as applicable.

3

‘QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12
U.S.C. 5390(c)(8)(D).

[Remainder of page is intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first
above written.

TREEHOUSE FOODS, INC., as Borrower

By:
Name:
Title:

BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender, an
L/C Issuer and a Lender

By:
Name:
Title:

[LENDERS]

By:
Name:
Title:



Name of Subsidiary

SUBSIDIARIES OF TREEHOUSE FOODS, INC.

Jurisdiction of Formation

Exhibit 21.1
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American Italian Pasta Company
Associated Brands Inc.

Associated Brands, Inc.

Bay Valley Foods, LLC

BFG Canada Ltd.

Cottage Bakery, Inc.

EDS Holdings LLC

E.D. Smith Foods, Ltd.

E.D. Smith & Sons LP

IAPC Holding B.V.

Linette Quality Chocolates, Inc.
Pasta Lensi, S.r.1.

Protenergy Holdings, Inc.
Protenergy Natural Foods Corp.
Protenergy Natural Foods, Inc.
Ralcorp Frozen Bakery Products, Inc.
S.T. Specialty Foods, Inc.

Sturm Foods, Inc.

The Carriage House Companies, Inc.
TreeHouse Foods Services, LLC

TreeHouse International Holdings, Inc.

TreeHouse Private Brands, Inc.
Western Waffles Corp.
0808414 B.C. Ltd.

1242866 B.C. Ltd.

Delaware
Canada
New York
Delaware
Canada
California
Delaware
Canada
Canada
Netherlands
Georgia
Italy
Delaware
Canada
Delaware
Delaware
Minnesota
Wisconsin
Delaware
Delaware
Delaware
Missouri
Canada
Canada
Canada



GUARANTOR SUBSIDIARIES OF TREEHOUSE FOODS, INC.

The following subsidiaries of TreeHouse Foods, Inc. (the "Issuer") are guarantors of the Issuer's 2028 Notes:

Name of Guarantor Subsidiary

Jurisdiction of Formation

Exhibit 22
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American Italian Pasta Company
Associated Brands, Inc.

Bay Valley Foods, LLC

Cottage Bakery, Inc.

Linette Quality Chocolates, Inc.
Protenergy Holdings, Inc.
Protenergy Natural Foods, Inc.

Ralcorp Frozen Bakery Products, Inc.

S.T. Specialty Foods, Inc.

Sturm Foods, Inc.

The Carriage House Companies, Inc.
TreeHouse Foods Services, LLC
TreeHouse Private Brands, Inc.

Delaware
New York
Delaware
California
Georgia
Delaware
Delaware
Delaware
Minnesota
Wisconsin
Delaware
Delaware
Missouri



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-248399 on Form S-3 and Registration Statement Nos. 333-231122, 333-223899,
333-206161, 333-183321, 333-150053, and 333-126161 on Form S-8 of our reports dated February 15, 2022, relating to the financial statements of TreeHouse
Foods, Inc. and the effectiveness of TreeHouse Foods, Inc.'s internal control over financial reporting appearing in this Annual Report on Form 10-K for the year
ended December 31, 2021.

/s/ DELOITTE & TOUCHE LLP

Chicago, Illinois
February 15, 2022



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Steven Oakland, certify that:

1. Ihave reviewed this annual report on Form 10-K of TreeHouse Foods, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a)

b)

¢)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 15, 2022

/s/ Steven Oakland
Steven Oakland
President and Chief Executive Olfficer




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, William J. Kelley Jr., certify that:

1. Ihave reviewed this annual report on Form 10-K of TreeHouse Foods, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the

registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 15, 2022

/s/ William J. Kelley Jr.
William J. Kelley Jr.

Executive Vice President and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of TreeHouse Foods, Inc. (the “Company”) for the period ended December 31, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), I, Steven Oakland, President and Chief Executive Officer of the Company, certify to the
best of my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Steven Oakland
Steven Oakland
President and Chief Executive Officer

Date: February 15, 2022



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of TreeHouse Foods, Inc. (the “Company”) for the period ended December 31, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, William J. Kelley Jr., Executive Vice President and Chief Financial Officer of the
Company, certify to the best of my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ William J. Kelley Jr.
William J. Kelley Jr.
Executive Vice President and Chief Financial Officer

Date: February 15, 2022



